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October 15, 2012
10:26 a.m.

TRADE SECRET/COMMERCIALLY
SENSITIVE deposition of ANNE MOSES, held
at the offices of Skadden, Arps, Slate
Meagher & Flom, 4 Times Square, New
York, New York, pursuant to Notice
before Francis X. Frederick, a Certified
Shorthand Reporter, Registered Merit
Reporter and Notary Public of the States

of New York and New Jersey.
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A PPEARANCTE S:

SKADDEN, ARPS, SLATE MEAGHER & FLOM
Attorneys for Opposer

Four Times Square

New York, New York 10178
BY: KENNETH A. PLEVAN, ESOQ.

LIMOR ROBINSON, ESQ.

THE TRADEMARK COMPANY

Attorneys for Applicant
344 Maple Avenue West, Suite 151
Vienna, Virginia 22180-5612

BY: MATTHEW H. SWYERS, ESQ.

ALSO PRESENT:

ROBERT U. LINNOILA,

Legal Assistant, Skadden Arps
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A NN E MOSES, called as a witness,
having been duly sworn by a Notary
Public, was examined and testified as
follows:

DIRECT EXAMINATION

BY MR. PLEVAN:

Q. Good morning, Ms. Moses.
A. Good morning.
Q. You understand this is the

testimony period in an Opposition at the

Patent -- at the Trademark Trial and Appeals
Board.

A. Yes.

Q. And this is your trial testimony.

A. Yes.

Q. What 1s your full name?

A. Anne Elaine Moses.

Q. How old are you, Ms. Moses?

A. Fifty-five.

Q. What 1s your current position of
employment?

A. I'm an Associate General Counsel

at Citigroup.
Q. What is your education?

A. I got my bachelor's degree from

rerere—— empe— -
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Queens College in 1978, my JD from St. John's
University in 1981, and an LLM from New York

University School of Law in 1987.

Q. Are you a member of the New York
Bar?

A, Yes, I am.

Q. What was your first employment

after law school?

A. My first employment after law
school was with an immigration law firm called
Ronald Freeman, PC.

Q. Did there come a time when you

came to work at what is today known as

Citigroup?
A. Yes.
Q. And when was that and what was

your position?

A. I joined Citigroup on March 1lst
1983. Back then it was Citicorp. And I was a
young lawyer in the Capital Markets Group.

Q. Did there come a time that you

began to work in the trademark area at

Citicorp?
A. Yes.
Q. And when was that?

Page 5 |
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department at Citicorp like in those days in
terms of its size and that sort of thing?

A. We had two to three lawyers.
Probably two full-time lawyers and a part-time
lawyer working in the group and several
trademark paralegals and administrative
assistants.

Q. Now, you say you started in the
trademark area in Citicorp in August of 19847

A. Um-hum.

Q. Have you been doing trademark work
as well as other things at Citigroup or
Citicorp ever since?

A. Yes. I've been doing the
trademark work for Citicorp and its successor

company, Citigroup, since that time.

Q. That's about 28 years?
A. Correct.
Q. Describe the -- over last say four

or five years the Citigroup trademark group.
A. We've had -- since probably
around -- well, since 2001 we've had four

full-time trademark attorneys and three to

TSG Reporting - Worldwide  877-702-9580
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four trademark paralegals over this time. And
what we are is a centralized group that's
dedicated to serving the trademark, copyright
and other intellectual property needs of the
entire corporation.

There's also a patent lawyer
that's part of our group.

Q. Specifically what are the
responsibilities of the trademark group at
Citigroup?

A. SO our primary responsibilities
would include the searching and clearance of
new trademarks for products and services; the
prosecution of those trademarks around the
world; policing those trademarks for potential
infringements; working on transactions such as
merger and acquisitions, divestitures, doing
the trademark work in connection with those;
in connection with licensing activities and
sponsorships.

We also work very closely with the
Global Branding Group to help implement
branding guidelines such as naming new
products and services.

We also review Web sites and our

Page 7 |
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own mobile applications for trademark
compliance.

Q. I'm not sure I asked you this but
maybe I did. What is your title?

A. Associate General Counsel.

Q. And you interface as well with

outside counsel?

A. Yes.

Q. On trademark matters.

A, Correct.

Q. Are you personally active or have

you been active in the International Trademark
Association?

A. Yes. The whole group has been
active in the International Trademark
Associlation. I served on the board of
directors between 2002 and 2004. And other
members of our group have also —-- at least two
other members have served on the board of
directors as well and continue to be very
active in various committees.

0. Now, over the years, how many
federal trademark applications has Citigroup
prosecuted?

A, Several -- hundreds.
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Q. And on a world -- do you also
prosecute trademarks on a worldwide basis?

A. Yes, we do.

Q. And how many of those do you think
you've prosecuted?

A. That would probably be numbered in
the thousands.

Q. Now, in terms of a C-I-T-I prefix
mark, 1in general, how many of those trademarks
are CI -- have the mark or the phrase C-I-T-I

either at the beginning or in the marks?

A. On a worldwide basis?
Q. Well, nationwide or worldwide.
A. The majority of them would be Citi

marks. Probably at least 80 percent or
higher, I would think.

Q. And when you say Citi in that
answer, you're referring to C-I-T-I?

A. Correct.

Q. So I guess occasionally we'll have
to distinguish on the record between C-I-T-I
and C-I-T-Y.

A. Correct.

Q. All right. Thank you.

So, Ms. Moses, are you personally

Page 9
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familiar with some of the key points of the
history of Citigroup?

A. Yes, 1 am.

Q. And how did you come to be
familiar with that history?

A. As part of my job as in-house
trademark counsel, I had to become familiar
with the history of the organization in
connection with various litigation matters,
opposition matters, or in connection with
various projects such as, for example, more

recently, the 200th anniversary of Citibank.

Q. What year was the 200th
anniversary?

A. That was this year.

Q. So you're still in that year?

A. Correct.

Q. And just by way of comparison, 1s
it fair to say that you've been -- among the

lawyers in the trademark group you've been at
Citi a lot longer than the others?
A. Yes. I am the oldest member of
the trademark group.
(Opposer's Notice of Reliance

Exhibit 502, Citibank 1812 to 1970,

Page 10 |
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marked for identification as of this

date.)
BY MR. PLEVAN:

Q. We're going to show you what we've
designated as Notice of Reliance Exhibit 502.
Can you identify for us what this is.

(Document review.)

A. This is a book that was written by
two employees of the bank. 1It's called
Citibank 1812 to 1970 and it was published by
the Harvard University Press in 1985.

Q. Now, the document you have in

front of you, is that the whole book?

A. No.
Q. What is it?
A. The cover page. Some of the first

introductory pages and what appears to be the
editor's introduction. Table of contents.

And the introduction.

Q. Now, are you familiar with this
book?

A. Yes, I am.

Q. And how is that?

A. I first became familiar with it

because one of the people writing the book's

Page 11
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office was on my floor and I came to know
him -- or of him and his secretary. And this
is also a book that I turn to many times to
check into historical references of the
company.

Q. And in your experience 1s the
book, Citibank 1812 to 1970, used as a
reference for the history of Citibank during

those period --

A. Yes.
Q. -— those years?
A. Yes.

(Opposer's Exhibit 183,

Declaration of Anne Moses, marked for

identification.)
BY MR. PLEVAN:

Q. I'm going to show you what we've
marked as Exhibit 183.

Ms. Moses, could you identify what
Exhibit 183 1is?

A. This is a declaration -- my
Declaration in connection with an opposition
that Citigroup brought against Capital City
Bank Group, Inc.

Q. You'll notice at the bottom

Page 12 V
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Page 13
right-hand side it says Opposer Exhibit 183.
A. Yes.
Q. And also on the top right-hand
side there's another exhibit number.

Do you see that?

A. Yes.
Q. And is that -- that's the earlier
case -- the earlier opposition to which you

were referring?

A, Correct.
Q. Now —--
A. That's Capital C-I-T-Y Bank Group,

just to be clear.

Q. So if you would turn to page 3 you
see that there is a -- you have set forth a
version -- you know, information regarding the

history of Citibank in paragraphs 11 through
29.

A. Yes.

Q. And was this information that you
swore to in this Declaration truthful to the
best of your knowledge and belief?

A. Yes.

Q. Could you give us kind of a brief

history of Citibank, very brief. And let's

TSG Reporting - Worldwide ~ 877-702-9580
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start from when the bank was formed through
the Second World War.

A. The bank was formed in June of
1812 as a New York chartered bank. And in
1865 it became a national banking association
and was called National City, C-I-T-Y, Bank.
And in the early 1900s although there were
regulatory restrictions in the United States
that prevented the bank from expanding its
branches beyond a certain radius from its
headquarters in New York City, I believe a
hundred miles, it was able to expand on the
international front and began doing so in the
early 1900s. I think our first foreign branch
was in Argentina in 1914. And continued to
expand through the 1900s globally.

And that's pretty much...
Q. So let's -- I'll ask you to focus

in on post Second World War --

A. Um-hum.
Q. -- Citibank.
A. One of the key events in 1967 was

the formation of the bank holding company then
known as First National City, C-I-T-Y,

Corporation which allowed -- which then

Page 14 :

TSG Reporting - Worldwide  877-702-9580




PUBLIC
Anne Moses

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Citibank NA. And through that bank holding
company further expansion of non-banking
activities was allowed to happen across the
United States.

Q. All right. ©Now, did there come a
time that Citibank started using ATMs?

A. Yes. That was probably in 19 --
in the mid '70s, maybe 1977, 78.

Q. And what if anything was
significant about that?

A. Well, it was very innovative, the
kind of ATM that was being used, in that it
allowed people to access their money 24 hours
a day, seven days a week. And I think it was
also innovative because, unlike some other
machines, you would dip the card, called the
CitiCard, into the machine and you were able
to immediately remove it. In other words, the
machine didn't eat the card.

And it became a very well-known
innovation of our bank. When there was a
major blizzard in New York in 1978 and people
were able to literally access their money,
even though the bank was closed because of

this blizzard, I think some of them even skied
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up to the ATM machines. And so the bank
created a commercial to highlight this
innovative feature and that was when the
slogan "The Citi Never Sleeps" was born.
Q. And that was C-I-T-I.
C-I-T-I. Never sleeps.
Now, was there the significant

merger in 19987

A. Yes, there was.
0. And what was that all about?
A, This was the business combination

between Travelers Group, Inc. and Citicorp.
And this business combination or merger formed
what is now today called Citigroup Inc.

Q. What is the history of the use of
C-I-T-I as opposed to C-I-T-Y as part of the

name or trademark of Citigroup?

A. Of Citigroup or Citibank?

Q. Well, obviously it was before
Citigroup.

A. Correct.

Q. It was before the formation. So I

mean the predecessors of Citigroup.
A. Sure. Well, the bank's name,

Citibank, was C-I-T-Y Bank, and then National

Page 16
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C-I-T-Y Bank, and then First National C-I-T-Y
Bank. And that was probably up and through
the -- through the mid 1970s when in 1976 the
official name of the bank was changed to
C-I-T-I-bank, one word, N period, A period.

So that's when the bank's name
became Citibank.

Probably that was because for a
very long time people had a nickname for the
bank which was Citibank.

In fact, the earliest use that we
found through litigation was in a cable
address which was C-I-T-I-B-A-N-K from 1897.

We also found evidence of people
referring to the bank as Citibank earlier in
the '30s and '50s, as I recall. And our first
trademark use of Citibank was in 1959 and we
obtained a federal trademark registration in
1960 for C-I-T-I-B-A-N-K.

(Opposer's Exhibit 186, document
dated July 1st, 1897 bearing cable
address that read Citibank, marked for
identification as of this date.)

BY MR. PLEVAN:
Q. Can we look at Exhibit 186. Can

Page 17‘
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you identify what Exhibit 186 is?

A. Yes. This is what I was referring
to earlier. This 1is a cable address that
reads Citibank, C-I-T-I-B-A-N-K, and the date
on this is July 1lst, 1897.

Q. And how did you personally come
into possession of this document?

A. This was found in connection with
I believe a litigation that we brought years
ago and we found this document in connection
with looking for uses and earliest uses of
Citibank, C-I-T-I-B-A-N-K.

Q. Now, let me just focus your
attention on a couple of important marks. You

already talked about The Citi Never Sleeps,

C-I-T-1I.
A. Yes.
0. And has that mark continued in use

over the years since 1978, since that snow

storm?

A, Yes, 1t has.

Q. And you've already talked about
C-I-T -- well, you talked about Citibank and

tell us again about Citicorp. When did

Citicorp come into existence?

Page 18 |
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A. The bank holding company that
first came into existence in 1967 was First
National C-I-T-Y Corporation and the bank
holding company changed its name to
C-I-T-I-C-0O-R-P, Citicorp, in 1974.

Q. And was the corporate name right
up until the merger with Citigroup in 199872

A. Correct.

Q. Now, has Citigroup -- when I mean
Citigroup, I'm talking about the current
entity and its predecessors, has it -- in
connection with C-I-T-I marks, also used
designs —-- design marks and other features,

non-word features?

A. Yes, it has.
Q. Describe those.
A. It's had a number of logos

associated with the bank's name over the
years. For example, the compass rose device
that was used in the '70s up until the merger
with Travelers Group in 1998 and thereafter we
adopted a red arc device that was used with
Citibank.

Also, at that time there was a red

umbrella device that was used with the parent

Page 19 |
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name Citigroup, the parent logo, Citigroup.
And also I think in the '80s we started to use
a gradient blue design that we referred to as
the blue wave, along with the Citibank and
compass rose logo.

Q. Now, throughout this 20- or
30-year period, were the word marks also used

by themselves?

A. Yes.
Q. And, finally, C-I-T-I, what is
C-I-T-I's role as a mark in this -- in

reference to the C-I-T-I marks you've been
referring to?

A. Well, it's been in use for a very
long time, since the 1970s. It's been used
alone as a word mark but I would say more
recently and probably since the merger in 1998
it's become more front and center and its
current role being more of a master brand I
would call it where mostly or nearly all
business units now use the Citi and arc logo
or the Citi name as a way of referencing the
overall brand of the company -- of the company
and their business.

(Opposer's Exhibit 567, Amended
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Notice of Opposition, marked for

identification as of this date.)
BY MR. PLEVAN:

Q. Now, I'm going to ask you to take
a look at Citigroup's Amended Notice of
Opposition which is Notice of Reliance
Exhibit 567.

First of all, are you familiar
with this document?

A. Yes, I am.

Q. If you would turn to Exhibit A to
the document which is the Schedule of Citi
Trademarks cited that Citigroup is relying on.

A. Yes.

Q. And have you -- if you would look
at the marks from number 1 through 24.

(Document review.)

Q. Are these all valid and subsisting
federal registrations?

A. Yes. They are valid and
subsisting registrations that are currently
owned by Citigroup Inc.

Q. And they were valid and subsisting
and owned by Citigroup as of the date of the

amended opposition?
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A. Correct.

Q. Now, 1f you would look at number
25 on the chart, what is the status of that
mark, Citi ThankYou?

A. According to the chart it's a
pending application for federal registration.

Q. All right. And then if you would
look at the -- numbers on Exhibit A to the
marks 26, 27 and 28 and 29, the chart
indicates that these have all been canceled.

A. Correct.

Q. And is that correct that they've
been canceled?

A, Yes.

Q. And were these marks marks that
were of significance to Citicorp or Citibank
at an earlier period of time?

A. Yes. They are especially -- and
the earlier marks, these are fairly early
marks, CitiCard being one of the earliest Citi
prefix marks that we used in connection with
check cashing services from 1975 or perhaps
earlier. Since that's the registration date
the first use would have been prior to that.

And CitiCard being a mark also

Page 22 V
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used in connection with the card that you used
to access the ATM services.

Citicorp Travelers Checks was a
name used since I believe 1980 in connection
with the nationwide business of travelers
checks. It was a business before that.
Probably I think the bank at that time issued
travelers checks, First National City Bank.

But in 1980 they renamed it
Citicorp and this was a mark used for many,
many years.

And It's Your Citi, I believe is
one of the -- one of the bank slogans that was
used in the '80s probably sometime after Citi
Never Sleeps or along with it in an
advertising campaign.

Q. Now, were Citicorp Travelers
Checks a very prominent aspect of the business
in the '80s and early '90s?

A. It was. It was. And I believe
that it was a very significant business and
perhaps at one period of time even only second
to American Express.

Q. Now, 1f you would turn now to

Exhibit B in this Amended Notice of

TSG Reporting - Worldwide  877-702-9580
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Opposition, do you recognize the information

on this page?

A. Yes.

Q. Now, starting with number 1 it
says —-- there's a -- sort of a design logo
CitiMiles.

A. Um-hum.

Q. Is that a current registration?

A. I do not believe 1t 1is.

Q. And do you recall CitiMiles being

used and if so in what connection?

A. Yes. At one point, and I believe
in the early '90s this was a credit card where
card holders could earn miles, air travel
miles, for using the credit card and then you
could exchange those rewards for airline
tickets for participating airlines.

Q. Now, in the design logo, Jjust to
put on the record, what is there in the
capital M in the word "miles"? What do you

see there?

A. There's an airplane design.

Q Like the outline of an airplane?
A, Correct.

) Now, focusing on number 6, what
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are those?

A. These are various phone numbers
that the business has used over the years that
include various of our trademarks including
C-I-T-I by itself and some other marks like
CitiGold, C-I-T-I Gold. Citi IRA. And these
were used to promote goods and services. And
I believe that some of these may have actually
even been federal registrations.

Q. Now, Jjust -- I'll just -- the
CitiGold one you referred to is 1(888)
CitiGold; is that right?

A. Correct.

Q. Now, these are toll free numbers?
A. Yes.

Q. And do you also refer to them as

vanity numbers?

A. I've heard that term used, yes.

Q. But they're certainly toll free
numbers.

A. Yes.

Q. And, therefore, they're used for

what purpose?
A. It's a way of getting people to

remember more easily the phone number

Page 25 :
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associated with a certain product or service
making it easier for them to remember to call
and obtain whatever services are being
offered.

Q. Now, let me Jjust read one more.
1(800) A-S-K-C-I-T-I. That's the second one
there. Do you see that?

A. Right.

Q. And are these type of vanity
numbers or toll free numbers that have C-I-T-T
in them, are they still in use today by
Citicorp or various aspects of Citicorp?

A. I believe that they are.

Q. I don't mean these specific ones
but in general the concept.

A. I believe that they are.

Q. Are you familiar with the concept
of a family of marks?

A. Yes.

Q. And is there a Citi family of
marks?

MR. SWYERS: Objection. I believe
that only an expert can actually

conclude ultimately that there exists a

family of marks. I think that's an
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BY MR.

ultimate opinion. And she is not
qualified nor has she been designated as
an expert in this case. That being
said, I'll renew the objection. The
witness can answer.

MR. PLEVAN: Well, I certainly
stipulate to a continued objection to
Ms. Moses' testimony on the question of
whether there's a family of marks. I
understand your objection. I think I'm
simply -- well, I'll proceed. 1I'll lay
the factual basis and I understand it
may very well be for the Trademark Trial
and Appeal Board to determine whether
there is one. But I think she's
entitled to lay out the factual reasons
that we would contend that there 1s one.
And with that continuing objection let
me ask you...

PLEVAN:

Q. ...in your view is there a family

of Citi marks?

A. Yes.

Q. And in your view -- describe the

family. What makes it a family?

s R T
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Page 28

A, For many years we have -- we,
being Citibank or its successor companies,
have used many trademarks that include the
mark C-I-T-I either standing alone or as a
prefix or as the first word in a multi-word
mark to designate a variety of services that
the company provides. And we frequently use
these marks, these C-I-T-I marks, together
when advertising or promoting the services.

Q. Now, you've already referred to
several marks in your testimony. The Citi

Never Sleeps, correct?

A. Correct.

Q. It's Your Citi? You'wve referred
to that.

A. Yes.

Q. And you've referred to CitiCard?

A. Right.

Q. Citibank.

A. Correct.

Q. Citicorp.

A. Yes.

Q. And are those marks that you

consider part of a C-I-T-I family?

A. Yes.
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Q. With the understanding that some
of them are not in use today, like CitiCard.

A. Yes. Sometimes a new -- a mark
might be discontinued and then there might be
a new mark that comes on -- comes into play
such as when the merger in 1998 happened,
Citigroup became at that time let's say the
newest member of the family of Citi marks.

Q. By the way, what does one call
that plastic that used to be called CitiCard
when one goes to an ATM today to withdraw --
to do a banking transaction?

A. Well, today that card -- I'm
sorry. I'm not understanding --

Q. In other words, if you don't call
it the CitiCard anymore -- I might still call
it a CitiCard because I'm old enough, but what
would somebody refer to as --

A. Somebody might call it a Citi ATM
card or a Citi debit card.

Q. But that plastic card still exists
today under a different name.

A, Yes.

(Opposer's Exhibit 36, Global

Transaction Services Web site, marked
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for identification as of this date.)
(Opposer's Exhibit 37, Global
Transaction Services brochure, marked
for identification as of this date.)
BY MR. PLEVAN:
Q. If we can have Exhibits 36 and 37.
Ms. Moses, 1f you would look at
Opposer Exhibit 36 first, would you identify
what this 1is.

A. This is a Web site from one of our
businesses called Global Transaction Services
and this is the home page of that Web site
probably from 2008 as noted from a copyright
notice on the Web site. And this 1is
information showing the various products and
services that are offered by this business.

Q. Now, you said this is the home
page. But this is actually a document with a
number of pages, correct?

A, Correct.

Q. So if you turn through this, can
you confirm that all these pages come from a
Web site that would start with the home page
that you referred to?

A. Actually, this may not -- I'm not

Page 30
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sure this is the actual home page or this is
the page that you would link to off of the
home page that talks about cash management
services. And there's a number of pages that
talk about all the various services that are
provided by this business including cash
management -- excuse me -- including the
Commercial Cards business and various services
that are offered in connection with commercial
cards.

Q. All right. Just if we could
briefly -- I know we're going to come back to
this later but briefly what are commercial --
what is the Commercial Cards business?

A. Commercial Cards business, it's a
credit card that is offered to employees of
major corporations and to government --
employees of government agencies. Or other
institutions. It's not a consumer credit
card.

Q. Now, when you say offered to the
employees, 1is this a situation where the
corporate entity or the government
organization first contracts with Citigroup.

A, Correct.

Page 31 |
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3 A. And then their employees use the
4 cards, correct.
> Q. Okay. Just looking again at
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Opposer Exhibit 36, could you identify what on
this first page, for example, illustrates the
use of C-I-T-I marks in a family.

A, Okay. First we have the Citi and
arc design logo that appears in the upper left
corner of the Web site. We also have a
reference to the home page of Citigroup as in
Citigroup.com in the footer of the Web site,
lower left. We have at least -- at least four
uses or more of the Citibank trademark as in
Citibank Commercial Cards, Citibank Customer
Reporting System, Citibank Electronic
Reporting System, Citibank On-Line Statements,
Citibank Global Card Management System. We
also have a service called CitiManager which
is noted here. And we also have a reference
to just C-I-T-I, per se, in the text.

Q. You may have mentioned this.
There's also a copyright notice of Citigroup?

A. I did not mention it but, yes, you

P
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Exhibit 37 and I'll ask you if you could
identify that. Identify that exhibit.

A. This appears to be a brochure that
is from the Global Transaction Service
business talking about the CitiManager program
and portal, Web site portal.

Q. What 1s CitiManager?

A. CitiManager is a -- I believe it's
a Web site portal where card holders can go
and access information about their cards,
possibly make payments on their cards, and it
probably may also be a tool that I think the
employer might use to glean certain
information.

Q. Based on the first page of this
document, CitiManager is related to the
Commercial Card business; is that right?

A. Correct.

Q. Now, looking at Opposer

Exhibit 37, the first page, what can you
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comment about use of C-I-T-I marks as a
family?

A. Well, a number of C-I-T-1I marks
are used in the same visual impression on the
first page of this brochure, including
CitiManager, Citi, Citi and arc design logo.

Q. Now, on the card, itself, what is
it -- what do you have on the card itself?

There's a picture of the card, correct?

A. I'm not seeing 1it.

Q. I'm looking right -- I assume that
right in the middle of the exhibit -- I could
be wrong --

A. I don't believe that's a picture

of a card.

Q. Oh, okay. But it also refers to
Citibank Commercial Cards there?

A. Citibank Commercial Cards. What I
believe this is is a -- what the portal Web
site looks like because you would under in
your name and password to enter the portal so
that's what this is a picture of and the
Citibank Commercial Cards is identifying this
business and...

(Opposer's Exhibit 39, series of
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advertising materials, marked for
identification.)
BY MR. PLEVAN:
Q. I see. Thank you. My mistake.
All right. Let's look at Exhibit
39.
Ms. Moses, Opposer Exhibit 39, is
I represent to you not one exhibit -- not one
document, but a series of documents that we
have marked together. If you would first look
at what appears to be Opposer 1882 through
1889, could you identify what that is.

A. This is -- this is a brochure that
talks about the CitiGold service that is
offered -- that was offered -- that is still
being offered. But this brochure looks like
it's at least as old as 1999 because it looks
like it was submitted as a specimen of use for

one of the marks that appears in this

brochure.
0. All right. Submitted to the US
Patent --
A. US Patent & Trademark Office.
Q. And you can tell that from

something on the first page.
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A. On the first page it shows a stamp
from the US Patent & Trademark Office dated
12/20/1999.

Q. Now, there's -- well, looking at
this first page, what are the marks that are
apparent, C-I-T-I marks?

A. First we have Citicorp and the
compass rose device. CitiGold. We also have
Citibank and the compass rose device. We have
CitiCard. And The Citi Never Sleeps.

Q. All right. 1If you could then next
turn to page 1993 in this exhibit, Exhibit 39.

A. Right.
Q. What is this?
A. This looks like a story board for

a The Citi Never Sleeps television commercial
which shows frames, visual frames from the
actual commercial and the script.

Q. And what marks do you see, C-I-T-I
marks do you see in that actual commercial?

A. We have CitiCard. We have
Citibank. We have The Citi Never Sleeps. And
CitiCard Banking Center.

Q. If you turn to the next page,

1994, is this another similar photo board of a
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Citi Never Sleeps TV commercial?

A. Correct.

Q. Turn to the next page, 5561. Can
you identify what this is?

A. This is a radio ad script dated
January 13th, 1978 promoting the CitiCard
Banking Center.

Q. And the next page, 5562.

A. This is another radio script dated
January 13th, 1978 promoting the CitiCard
Banking Center.

Q. And the next page.

A. This is also a radio script
promoting Citi Card Banking Center dated
January 13, 1978.

Q. And the next page, 4924.

A. This is a copy of an ad, a
Citicorp ad that appeared in the Wall Street
Journal on January 30th, 1979.

Q. And what C-I-T-I marks are 1in
here?

A. We have the mark Citicorp, the
mark Citicorp and compass advice, the mark
Citi, per se. I think that's it.

Q. All right. 1If you go to page 4940

Page 37
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Page

at the bottom, production number 4940. Yes?

A, Yes.
Q. Could you identify what this is?
A. This is an ad for a home equity

loan. A Citibank home equity loan. That's
what this 1is.

Q. And do you know approximately when
this ad ran?

A. There's a copyright notice at the
bottom that reads 1994.

Q. And it says Citibank FSB. What
was that? I know you mentioned that earlier.

A. I'm not sure I mentioned that
earlier but Citibank FSB was -- FSB stands for
federal savings bank. And historically
Citicorp had purchased some savings and loan
institutions in a number of states and they
were called Citicorp Savings & Loan. This is
during the expansion period. And so at a
certain point in time when regulations
permitted and we could I guess change those
savings and loan institutions into what are --
what was then called Citibank Federal Savings
Rank giving the Citibank mark a broader reach

through these other banks in other states.
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Q. And looking then at this page,

what are the uses of C-I-T-I marks that you

see?

A. Citibank is used. Citibank and
compass rose device. The Citi Never Sleeps.
And I -- we have some 800 numbers that were

used with C-I-T-1I.

Q. 1(800) 336-CITI?

A. Correct.

Q. All right. Can you identify 49447
A. This appears to be a mortgage ad.
Q. You did you say a mortgage ad?

A, Yes.

Q. What was the mortgage business?

This is dated 1994. How did Citicorp reach
customers for mortgage business in those days?

A. It's been an interesting history
of how the mortgage business has been --

Q. Briefly.

A. And I'm not completely certain but
there were probably a number of ways. One was
through Citibank branches. And also there was
another business called Citicorp Mortgage,

Inc. that also offered mortgages and serviced

mortgages.

Page
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Q. Go to page 444 -- whoops -- 4945.

Can you identify what that is?

A. This appears to be an ad for the
CitiGold service. Citibank FSB appears 1in
this ad.

Q. Also has a phone number
1-800-CITIGOLD?

A. Correct.

Q. Now, this =-- a number of these
have a production number, C-I-T-TI.

Do you see that?

A. Yes.

Q. Above the production number in
this opposition. Does that indicate to you
this was a document that was used in some
other legal proceeding?

A. Yes.

Q. We have two more on this if you
would turn to 4959. Would you identify what
this 1is.

A. This appears to be an ad for
Citibank ATMs.

Q. And the last page, 5574, what 1is
this?

A, This is another ad that included

Page 40{
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not only Citibank but Citicorp. There was a
2 tag line The Citi At Your Front Door that was
3 used at that time. They're also showing a
picture of the Citicorp Center which was an
> iconic building, very well known, and -- at
6 that time.
7 Q. Could you make out the date? I'm
8 not sure I can. There's a copyright notice
but maybe you can give us an approximate
10 period given the slogan uses.
11 A. I can't read that but the dual

12 logo Citibank compass rose Citicorp was

13 something that was used in the '80s certainly

14 when I came into the trademark group. And the
15 use of the iconic Citicorp Center building was
16 a theme that I remember seeing in ads from

17 that time period.

18 Q. It was certainly before 1998 when

19 the entity became Citigroup.

20 A. It was well before then because

21 the dual logo was not used for an extensive

22 period of time.

23 Q. Ms. Moses, 1s the C-I-T-I mark

24 famous?

25 MR. SWYERS: Objection. Calls for
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BY MR.

marks

think

which

Page 42 f
an ultimate conclusion. She's not been T
proffered as an expert in this matter.

MR. PLEVAN: Agree to a continuing
objection.

MR. SWYERS: Right. And also
before we go on, I'll just move to
strike anything in connection with the
family of marks that would have been
considered expert testimony. Continuing

objection. Please go on.

PLEVAN:
Q. Do you consider the Citi family of
famous?
A. Yes, I do.
Q. And what do you mean by fame?
A. I think when I think of fame I

of the Federal Trademark Dilution Act

talks about a mark that's famous if it's

widely recognized by the general consuming

public in the United States as a designation

of source for the goods and services offered

by the trademark owner.

Q. Are you of the view that the Citi

family of marks has been famous since at least

the 1990s?
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A. Yes.

Q. Now, looking at factual matters,
what are the sort of key factors that one
would look at that would show the fame,
notoriety, whatever, distinctiveness, of the
Citi family or the Citi, C-I-T-I, mark?

A. I'm sorry. You want me to --

Q. Yeah. If you could just point to
the key factors that you would point to,
factual matters, that you would point to that
would support your view about fame of the
Citi, C-I-T-I, mark.

A. It's a mark that's been used for
decades or longer. And it's been widely
advertised. Millions of dollars of services
over the years have been provided under the
Citi marks. The mark, itself, is a strong --
I would say a strong mark. It's not a
dictionary term. It's suggestive. And as
I've said, we've spent millions of advertising
dollars over the many years.

So if it wasn't -- if it wasn't
already inherently distinctive, it's certainly
had acquired distinction not only in the

United States but throughout the world.
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0. What was the role of credit cards
in terms of the Citi or Citibank mark being
well known?

A. The credit card business in the
United States was a way that certainly gave a
lot of notoriety and well-known -- made the
Citibank mark well known. It started in the
1980s we had a tremendous credit card business
nationwide. It was a way of expanding the
mark Citibank and the brand outside of the
areas in which there were actually bank
branches.

Q. What other services were
nationwide? You earlier mentioned travelers
checks.

A. Right. Travelers check was a
nationwide business. And the mortgage --
Citicorp Mortgage also offered mortgages
throughout the United States and there were
probably some predecessor companies as well.

Q. And are you familiar with consumer

research that indicates the mark is very

strong?
A. Yes.
Q. Now, on a number of these topics

Page 44
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there are other witnesses who specifically

address them. You understand that.

A. Yes.

Q. Are you familiar with briefly just
sponsorships?

A. Yes.

Q. Name some of the sponsorships.

A. Well, over the last —-- certainly

over the last decade we've engaged in a number
of higher profile sponsorships including venue
naming such as CitiField which is the stadium
of the New York Mets.

Q. C-I-T-I.

A. C-I-T-I Field.

We've also had a number of
sponsorships from other sporting activities
such as more recently Citi Open which is the
World Tennis Association. Some of those
matches. We call that C-I-T-I, space, Open.

We have named Citi Performing Arts
Center up 1in Boston.

Here in New York City there's the
Citi Pond, C-I-T-I P-0O-N-D, at Bryant Park.
And in 2012 we were the sponsor -- a sponsor

for the US Olympic team and Paralympic team.
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Page
(Opposer's Exhibit 182, First

National Bank/Citibank ad materials,

marked for identification as of this

date.)
BY MR. PLEVAN

Q. Let me show you Opposer
Exhibit 182. Could you identify what this is.

A. This is an ad talking about the
name change of First National City Bank to
Citibank which I stated earlier was in 1976.

Q. Now, have courts and agencies held
or declared that C-I-T-I marks are famous-?

A. Yes.

Q. Just briefly identify those if --
to your recollection, as we sit here now.

A. The CIT Group case which was a
case brought during the year of the Travelers
Group merger regarding the mark Citigroup. I
believe Judge Debevoise made a statement to
that effect that Citigroup was one more member
of the Citi family of marks, that it was a
well-known family of marks. The City Holding,
C-I-T-Y, Holding case, Judge Sweet talked
about --

MR. SWYERS: I'm going to object
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on the grounds of hearsay. If there's a

public record on that, and she's not

going to go testify --

MR. PLEVAN: These are all
reported decisions. I'm just making
sure we get the references.

MR. SWYERS: That's fine. To the
extent we start off the answer with
"Judge Such and Such said..." since I
wasn't present I didn't have the
opportunity to cross-examine. It is
hearsay and it goes out.

BY MR. PLEVAN

Q. Well, let me just -- you recall
the CIT Group case. You mentioned that
already, Judge Debevoise.

A. Yes.

0. And then there was a decision by
Judge Sweet, a reported decision.

A. Yes.

Q. And then there was a reported
decision in the Northern District of
California in 19802

A. Yes.

Q. And what -- just what was the
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marks involved there?

A. The mark involved there was the
adoption of the mark "C-I-T-Y Bank," two
words, 1in San Francisco by a bank.

Q. And then there is the TTAB

decision in Citigroup, Inc. versus Capital

City Bank.
A. Correct.
0. That found that the marks were

famous, correct?

A, Correct.

Q. Now, what about publicity for the
business?

A. Well, Citigroup, Citibank, it's

almost always in the paper almost on a daily
basis for good or bad. Certainly in recent

times maybe more bad.

Q. You're talking about the financial
crisis.

A. The financial crisis, exactly.

Q. Well, going back in the history of

the bank, do you remember Walter Wriston?
A. Yes.

Q. And who was he and why was he in

the news?
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Page 49i

A. He was CEO of Citibank until 19 --
I believe he was CEO for a certain period of
time until 1984 when John Reed took over. He
was very innovative during -- it was during I
believe Walter Wriston's time when the bank
holding company, First National City
Corporation, came into being and there were
many other innovations during that time under
his reign. Such as the ATM innovations and --

Q. Was he was considered sort of a
leader in the banking community?

A. Yes. Many articles have been
written about Mr. Wriston.

Q. And have successors to Mr. Wriston
as CEO of the banking business also been
fairly well known?

A. Yes. As I mentioned, John Reed
who came in was a very young CEO in 1984 who
greatly affected the consumer business of
Citibank since that was I believe where he --
that was one of his -- the marks that he made
was on the expanding consumer business and
certainly he and Mr. Sandy Weill, they were
co-running the business, co-CEOs in 1998 for a

while.
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Q. Did the 1998 merger receive
considerable publicity?

A. Yes, it did. Much publicity that
basically was quickly heard around the world.
It was the merger heard 'round the world as
the Wall Street Journal article describing
that I think the day after the merger talked
about it in those terms.

Q. You referred earlier to the Citi
Never Sleeps incident with the snow storm in

1978.

A. Um-hum.

0. Did that receive a lot of
publicity?

A. Yes, it did, because this was very

innovative at the time for people to access
their money at a machine 24/7 even when the
bank was closed.

Q. Now, does Citibank -- excuse me.

Does Citigroup issue press

releases?
A. Yes. All the time.
Q. And what if anything is your

familiarity with those press releases?

A, I'm familiar with them because
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Page 51 |

they have been things that we would have
reviewed from time to time from a trademark
point of view when, for example, a certain
product or service was being discussed and we
would review them and they've certainly been
on our Web sites. So you can easily access
them certainly on the Citigroup.com Web site.
You could access press releases I believe of
all the businesses.

Q. Have you or another lawyer in your
trademark group at Citigroup had this
responsibility for reviewing press releases
going back ten or 15 years or more?

A. Well, there are at least four of
us that have been there more than a decade so
we've always from time to time reviewed press
releases as part of our responsibilities when
it's certainly affected a product that we were
familiar with or working on.

Q. And has Citigroup or its
predecessor been the subject of any parodies
on television?

A. Yes. A number of times there have
béen parodies on Saturday Night Live, for

example, that I can recall. One was poking
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fun at -- they referred to a bank called the
First CitiWide, C-I-T-I-W-I-D-E, First
CitiWide Change Bank I believe. And the
slogan was We Make Change and it literally
talked about making change. Like, you give me
a $5 bill, I'll give you, you know, three ones
and four quarters and ten dimes. Things like
that.
Another famous parody that they

did was we had some innovative I think -- and
it was probably in the '80s, early '90s, the
credit card business introduced fraud early
warning detection. So that if there was
unusual activity on your credit card,
suspicious activity, you would receive a call
from the credit card business asking you if
that was, in fact, purchases that you made.
And the commercials that we ran at that time
were very sort of distinctive and Saturday
Night Live picked up on that and made fun of
that asking -- I think torturing some poor
card holder who had purchased maybe socks or
something like that.

Q. And were there others as well if

you recall without getting into the --

Page 52 ,
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A. I do believe there were some other
times where they poked fun at us, yes.

Q. Let's do one more topic and then
we'll take a break.

Does Citigroup and its -- well,
has Citigroup publicized its services through
the use of Web sites?

A. Yes.

Q. And what if any was your role in
the early days of Web site usage?

A. In 1997, which was around I think
the time when we were starting to roll out our
Web sites I attended the first Internet
conference that Citicorp had in California.
And it was my responsibility and only my
responsibility at that point in time to review
the content of the Web sites which were on a
global basis to make sure they complied with
the trademark -- with the trademarks that the
company owned. And that they were properly
presented and referred to.

Q. Has Citibank -- I'm sorry --
Citigroup used guidelines in terms of
trademark usage over the years?

A. Branding guidelines?

TSG Reporting - Worldwide  877-702-9580
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Page 54
1 Q. Yes.
2 A. Yes.
3 Q. And so are you familiar with in

general the use of Web sites by Citigroup?
A. Yes.
Q. And 1s it fair to say there are a

number of them?

A. Yes.
Q. Quite a few?
A. On a global basis, quite a few,

yes.
MR. PLEVAN: Okay. Shall we take

a break?

(Recess taken.)
BY MR. PLEVAN:

Q. Okay. Back on the record.

Ms. Moses, if you would take out
Opposer Exhibit 36 again.

A. (Witness complies.)

Q. On the first page of Opposer
Exhibit 36, on the right-hand side you
referred earlier to a series of trademarks,
the first one is CitiDirect® Card Management
System.

Do you see that?

TSG Reporting - Worldwide  877-702-9580
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I should say Citibank® Custom Reporting

System.
Do you see that?
A. Yes.
Now, what does the ® refer to
there?
A. That means that CitiDirect or
Citibank are registered -- federally

registered service marks.

Q. Now, is the full phrase "Citibank
Customer Reporting System" registered?

A. No.

Q. Now, how do you decide -- make the
decision as to what C-I-T-I marks you will
register and which ones you will not register?

A. The Global Branding Group for many
years now has issued naming guidelines for
products and services. And the idea there is
to promote certain marks and to use marks that
are already registered along with descriptive
terms that follow it so that we can highlight

the marks that are already registered and not
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spend additional costs registering additional
marks and to also make it very clear to the
consuming public what services are being
offered in connection with these major brand
names like Citibank or CitiDirect.

Q. What is CitiDirect, by the way?

A. I believe that it's used for a
number of different services on the corporate
or institutional side of the business. Here
it seems to be a tool to manage some aspect of
the commercial card business.

Q. At any one time how many --
approximately how many C-I-T-I marks 1is

Citigroup or some aspect of Citigroup using?

A. Probably -- in the United States,
dozens.

Q. Yes, in the United States.

A. Probably dozens.

Q. Like 30, 40, for example?

A. Probably at least, yeah.

Q. And these tend to come and go;

some fall out of use and others come in?
A, Yes, correct.
(Opposer's Exhibit 101, document

labeled Citibank Corporate Image
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1 Tracking Research 9/1990, marked for
2 identification.)

3 BY MR. PLEVAN:

7 (CONFIDENTIAL PORTIONS CONTINUE ON NEXT PAGE)
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Q. Is the Citigroup -- I'm sorry.

Is the C-I-T-I mark and the

C-I-T-I marks that are part of the family of
Citi marks, are they distinctive?

MR. SWYERS: Objection. Again,
continuing objection as to expert
testimony. I think that's a matter for
the court to determine but subject to
the objection, please continue.

MR. PLEVAN: Thank you.

A. Yes. I would say they are -- Citi

is distinctive and family marks are

distinctive.
Q. And why do you say that?
A. Because C-I-T-I, once again not a

dictionary word. It's a suggestive term. And
most frequently the terms that follow the Citi
mark are descriptive so that the Citi portion
is the dominant portion of the mark. And
through the extensive advertising and use of
these marks over the years, I would say
they've acquired distinction.

Q. All right. Now, you've testified
already about the Citi Commercial Cards. Do

you recall you made some references to it in

Page 61 |

TSG Reporting - Worldwide ~ 877-702-9580




PUBLIC
Anne Moses

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

connection with Exhibits 36 and 37 among other

things?
A. Yes.
Q. Tell us again what the Citi

Commercial Card business 1is.

A. It's a credit card business that
is -- it's not a consumer credit card but
these are credit cards that are offered to
major corporations, institutions, and
government agencies for use by those
companies' or government agencies' employees
to use in connection with travel and
entertainment purposes or purchasing.

0. Now, are these cards branded with
C-I-T-1I marks?

A. The Citi and arc logo appears on
these cards.

Q. And is the material that's sent to

the actual card holders, is that C-I-T-1I

branded?
A. Yes, the is.
0. What sort of materials do the card

holders get?
A. They receive information about the

benefits of the card and how to probably
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access the portal, how to use the portal to
obtain information or pay bills. Things like
that.

Q. And they receive periodic bills I

assume as well.

A. And card statements.
Q. Card statements.
Yes.

(CONFIDENTIAL PORTIONS CONTINUE ON NEXT PAGE)
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Q. And could you identify some of the
government agencies that are part of this
program.

A, The -- I think it was highly

publicized that the Department of Defense uses

(CONFIDENTIAL PORTIONS CONTINUE ON NEXT PAGE)
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2 confidential, okay.
3 A. Correct.
4 Q. And are there other government --
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without naming them, are there other major
government agencies as well?

A. Yes, there are.

Q. And has this business, the
government cards and the corporate cards, does
it go back at least eight to ten years?

A. I would say at least 15 years.

Q. Could I have Exhibits 32 and 33.

Let's start with 32 and 33. We

might as well do 35 as well.

(Opposer's Exhibit 32, Commercial
Card brochure, marked for identification
as of this date.)

(Opposer's Exhibit 33, card holder
guide, marked for identification as of
this date.)

(Opposer's Exhibit 35, Global
Transaction Services Web site from
Commercial Cards business, marked for
identification as of this date.)

BY MR. PLEVAN:
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Q. Ms. Moses, if you could look at
Exhibit 32. 1I'll ask if you could identify
what this 1is.

(Document review.)

A. This 1s a brochure from 2007 at
least describing the Commercial Card business
and various products that are available to
governments and corporations through this
business.

Q. And if you would look at
Exhibit 33, could you identify what that is?

A. This 1s a card holder guide
that -- and this is dated 2002 -- that a
customer, a card holder would receive when
they obtained -- or were issued a Citi
Commercial Card or at this time Citibank
Commercial Card and this describes the
program, the use of the card, some of the

tools, the account statements, and the card

holder account agreement, itself, on the back.

21 Q. Now, you said —-- would this go to
22 actual -- each individual that receives the
23 card?

24 A. I believe so.

25 Q. And look just at the first page.

Page 69

TSG Reporting - Worldwide  877-702-9580




PUBLIC
Anne Moses

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

You can see evidence of the Citi, C-I-T-I,
branding on this page of the brochure.

A. Yes.

Q. I'd 1like you to look at Exhibit 35
and tell us what that is.

A. This is a printout of a Global
Transaction Services Web site from the
Commercial Cards business. Some of the
sections talking about Commercial Cards.

Q. Ms. Moses, does Citigroup engage
in trademark policing activities?

A. Yes, it does.

Q. And generally -- well, have you
personally been involved in Citigroup policing

over the last 25 to 28 years?

A. Yes, I have.
Q. And what is policing?
A. The trademark owner is required to

police its trademarks to make sure that third
parties aren't using confusingly similar
trademarks and to make sure that -- to make
sure that no encroachment is made on our
brands by third parties.

Q. What do you do to police, in

general, trademarks?
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A. Well, over the years until the
last several years I personally would review
the Official Gazette every week. Now, we use
an outside law firm to review the Official
Gazette based on the trademarks that we
identified that they are looking out for. We
also use and have for many years used two
international watch services that will
identify trademark applications and
registrations on a global basis that might be
of concern to us. We also frequently receive
e-mails or other types of contacts from
employees who identify potentially infringing
uses of Citi marks by third parties. And
sometimes we also are contacted by members of
the general public who bring things to our
attention and also law firms sometimes bring
marks to our attention that might be of
concern.

Q. Has -- in addition to the
proceeding we're in now, over the years, has
Citigroup or its predecessors instituted
Trademark Trial and Appeal Board oppositions
or cancelations?

A. Yes, we have.
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Q. As part of policing?
Yes.
Could you give us some examples.
Well, actually, I think we have a
series of exhibits. If we could have Exhibits
171 through 173.
(Opposer's Exhibit 171,
Opposition, marked for identification as
of this date.)
(Opposer's Exhibit 173,
Opposition, marked for identification as
of this date.)
BY MR. PLEVAN:
Q. Ms. Moses, if you could look at
Exhibit 171 and identify what that is.
A. This is an Opposition filed in
2011 against the mark Citi, C-I-T-I, space,
Kids.
Q. And what happened in response to

this filing?

A. I believe that the applicant
defaulted.
Q. And 1f you would look at

Exhibit 173, can you identify what that

document is?
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A. This is an Opposition filed in
2008 against the application Citisource,
C-I-T-I-S-0-U-R-C-E, Metro, two words.

Q. And what happened in response to
that filing?

A. I also believe the applicant
defaulted in this instance.

Q. Now, both of these were efforts to
police a C-I-T-I mark; is that correct?

A. That 1s correct.

(Opposer's Exhibit 176,
Opposition, marked for identification as
of this date.)
(Opposer's Exhibit 180,

Opposition, marked for identification as

of this date.)
BY MR. PLEVAN:

Q. All right. Let's look at
Exhibit 176 and 180. I'd ask you to look
first at Exhibit 176 and can you identify that
document.

A. This is an Opposition filed in
2006 against the mark CitiStay,
C-I-T-I-S-T-A-Y.

Q. That's another C-I-T-I policing?
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A. Correct.

(CONFIDENTIAL PORTIONS CONTINUE ON NEXT PAGE)

Page 74

A e P e R R s e

TSG Reporting - Worldwide  877-702-9580




PUBLIC
Anne Moses

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

(CONFIDENTIAL PORTIONS)

TSG Reporting - Worldwide 877-702-9580

Page 75




PUBLIC
Anne Moses

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

BY MR. PLEVAN:

Q. And if you would look at
Exhibit 180, what is Exhibit 18072

A. This 1is a 2001 Opposition filed
against the mark C-I-T-I 411.

Q. Dot com.

A. The mark is listed as C-I-T-I 411.
It looks like the applicant may have been
Citid4ll.com Corp.

Q. I see. Thank you. And do you
recall what happened here?

A. I also —- I believe the applicant
defaulted here as well.

Q. Now, these are examples; is that
correct? There are oppositions that Citigroup
has filed over the years.

A. Yes.

Q. And has Citigroup filed trademark
infringement lawsuits as part of policing-?

A. Yes, it has.

Q. Now, you've already mentioned
several reported decisions. One as early as
1980, do you recall, in San Francisco?

A. Yes.

Q. And that was against -- what
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was --

A. C-I-T-Y Bank of San -- City Bank
of San Francisco.

(Opposer's Exhibit 168, Complaint,
marked for identification as of this
date.)

(Opposer's Exhibit 170, Complaint,
marked for identification as of this
date.)

BY MR. PLEVAN:

Q. I would ask you to look at
Exhibits 168 and 170.

First of all, what is Exhibit 168,

Opposer's Exhibit 1687

A. This is a Complaint that Citicorp
filed in the Southern District in New York.

Q. And do you recall what the mark
was? Or does the document itself list the
marks that were being challenged?

(Document review.)

Q. If you look at page 14 there's a
reference in paragraph 42 Fortuny registered
the domain name wwwcitibank.com.

Do you see that that?

A. Yes, I do. That was one of the
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domain names in question.

Q. Was this what we might refer to as
the early days of issues involving domain
names? This lawsuit was in 1999.

A. Yes.

Q. And do you remember what Mr.
Fortuny was attempting to do?

A. He was -- he deliberately was
trying to take advantage of customers who were
looking for the citibank.com Web site who
typed in by accident www without a dot after
the www and so people would be redirected to
one of the porn Web sites and not to the

Citibank.com Web site.

Q. This was so-called typo squatting?

A. Yes.

Q. And did Citibank prevail in this
lawsuit?

A. Yes, it did.

Q. And 1if you look at Exhibit 170,

can you identify what this is?

A. This is a Complaint filed by
Citigroup Inc. in the Southern District of
Florida, Fort Lauderdale Division, against an

individual that was doing business as Citi
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Atlantic, spelled C-I-T-I Atlantic Mortgage.
Q. And did Citigroup prevail in
stopping that usage based on filing this

lawsuit?
A. Yes, it did.
Q. Do you recall a lawsuit Citicorp

versus Parvin?

A. Yes.

Q. And what was at issue in that
matter?

A. The defendant, Joseph Parvin, was

operating a Web site, cititravel.com for
travel booking and we filed a lawsuit against
him and he defaulted.

Q. You referred to a number of
defaults in the policing activities. Do you
have an explanation as to why there was a
number of defaults?

A. Well, I suspect because of the
widespread use of our C-I-T-1 marks in
connection with financial and related
services, I assume that people defaulted
because --

MR. SWYERS: 1I'll object on

"suspect" and "assume."
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Q. Now, what if any connection 1is
there between the business of Citigroup and
travel services?

A. There are a number of ways in
which travel services come into play with some
of Citigroup's services. Primarily through
the issuance of credit cards where -- such as,
for example, the Citi AAdvantage card 1is a
co-branded card that we've had with American
Airlines for the last 25 years in which people
can earn miles by using their cards.

And we have had other cards over
the years that were similar such as CitiMiles
which was the credit card where people earned
the ability to earn miles on participating
airlines, not any one particular airline.

We have a number of current --
more recent co-branded cards such as Citi
Hilton HHonors card with Hilton Hotels. A
co-branded card with Expedia. And also for
years we offered travel-related services
through a mark called CitiTravel where people
were offered discounts on airfare, hotels,
dining, which was the benefit of being a

credit card customer of Citibank.

82 |

TSG Reporting - Worldwide ~ 877-702-9580




PUBLIC
Anne Moses

10

11

12

13

14

15

le

17

18

19

20

21

22

23

24

25

and, finally, as I earlier
mentioned, the travel check business, Citicorp
Traveler Check business where people used
travelers checks in those days when traveling
overseas or even in the United States.
(Opposer's Exhibit 188, CitiMiles
Cared brochure, marked for
identification as of this date.)
BY MR. PLEVAN:
Q. Could we have Exhibit 188.
Ms. Moses, Opposer Exhibit 188 1is
a four-page document, 2685 to 2688.
Could you identify what this 1s?
A. This is a brochure that talks
about this card that I just mentioned, the
CitiMiles card. CitiMiles also we discussed
previously which has a logo on this card that
uses an airplane, the outline of an airplane
design, and this talks about -- this brochure
I pelieve is from 1994 where you could see
that on the copyright notice. And this talks
about the benefits of owning and using this
card.
(Opposer's Exhibit 20, CitiTravel

Magazine, marked for identification as
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of this date.)
(Opposer's Exhibit 22, CitiTravel
membership material, marked for

identification as of this date.)

BY MR. PLEVAN:
Q. Can I have Exhibits 20 and 22.
Now, Ms. Moses, you testified
about a registered mark, CitiTravel, just a
few minutes ago, correct?

A. Correct.

0. Now, I'm going to show you a
number of documents that refer to CitiTravel
and ask you if you could identify them. The
first one is Opposer Exhibit 20.

A, This is the CitiTravel magazine
that members of this CitiTravel program would
get which is a guide to discount -- discounts
on various travel-related items such as
airfare, hotels and vacation packages. And it
shows the numbers to call to obtain the
services such as you see on the front page,
1-800-CITI-234. And on the front you'll see a
renewal. If a card member wants to renew the

service there's language about the upcoming
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renewal of the membership.

Q. Is the CitiTravel mark still being
used today?

A. Yes.

Q. And, to your recollection -- to

your knowledge, how far back does this usage

go-?

A. The use of CitiTravel is dated
from -- in our records from 1986.

0. Now, there's a reference to

Trilegiant Corporation?

A. Yes.

Q. And what is Trilegiant
Corporation?

A. They are the vendor company that

actually provides these services and they are
a licensee of ours in terms of using the mark
CitiTravel.

Q. All right. If you would look at
Exhibit 22 and ask you if you could identify
what this is.

A. This appears to be membership
material that one receives after renewing
their membership in the CitiTravel program.

Q. All right.
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A. And it also looks like it refers
to a membership card that would be enclosed,
although I don't see a copy of the card. But
it mentions 1it.

(Opposer's Exhibit 23, CitiTravel
informational material, marked for
identification as of this date.)

(Opposer's Exhibit 24, CitiTravel
membership services, marked for
identification as of this date.)

BY MR. PLEVAN:

Q. All right. If I could have
Exhibits 23 and 24. Can you identify what
Opposer's Exhibit 23 1is.

A. This is informational material on
the CitiTravel program provided to members on
how to access and use the services and what
services are actually available.

Q. And this document also uses 1-800
numbers with C-I-T-I in it; is that right?

A. Yes, it does. It includes the
reservations number, 1-800-CITI-234 to make
airline, hotel and car rental reservations
among others.

Q. and then also on page 5862 there's
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another one; is that correct? Another 1-800
number?

A. Yes. There's a special hotline
number that is available here. It's
1-800-647-CITI. This is I guess for special
offers so they have a separate number that
people would call for getting special updated
offers.

Q. These are all related to travel,
these offers?

A. Yes.

Q. All right. 1If you could look at
Opposer Exhibit 24. Could you tell us what
this is.

A. This is a sample of what card -- a
CitiTravel card member would get when they
signed up for -- to be a member of this
service. They would actually get a card that
pretty much shows this information but this is
a sample.

Q. Do you know what the little icons
are across the bottom?

A. I think the icons are generic and
relate to -- let's see. I think on the back

of this one, on the last page of this exhibit
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it explains what the icons refer to. So for
example, hotels, airfares, car travel,
vacation packages. Business travel. Cruises.
Et cetera.

Q. So the icon for airfare discounts
or airfare benefits is the shape of an air --
an outline of an airplane?

A. Yes.

Q. Twenty-six, please.

(Opposer's Exhibit 26, CitiTravel
service brochure, marked for
identification as of this date.)

BY MR. PLEVAN:

Q. Could you identify what Exhibit 26
is.

A. This is an earlier -- an earlier
piece promoting the CitiTravel service. Its

copyright date is 1997 and it shows that at
that time the vendor providing the service was
Cendant Membership Services.

Q. So at that time Cendant or more
recently Trilegiant is actually what you might
call the travel agent in this relationship?

MR. SWYERS: Objection. Leading.

Q. Well, I could say -- we could say,

Page
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Page
what were the services performed by Trilegiant
today or Cendant in those days?

A. They provide -- they do the actual
booking of the travel. Acting like a travel
agent so they would book the airlines and the
hotel, dining packages. They fulfill the
services that are offered in the membership as
our vendor.

0. Twenty-eight.

(Opposer's Exhibit 28, CitiTravel

Magazine excerpts, marked for

identification as of this date.)
BY MR. PLEVAN:

Q. Could you identify what Exhibit 28
is?

A. This is the membership magazine
that card holders received as being -- as part
of the CitiTravel program and this -- at this
point in time they named this magazine
CitiTraveler.

Q. Now, is this the full magazine or
are these excerpts from the magazine?

A. These are excerpts.

(Opposer's Exhibit 29, Citi

Traveler Magazine excerpts, marked for
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identification as of this date.)
BY MR. PLEVAN:

Q. And if you would look at the next
exhibit, 29.

Can you identify what Exhibit 29

1is?

A. Once again, this is the membership
magazine for customers who are CitiTravel
members. And at this point in time they

called it Citi Traveler, two words.

Q. These are excerpts from the
magazine?
A. Yes.

(Opposer's Exhibit 30, CitiTravel

Magazine excerpts, marked for

identification as of this date.)
BY MR. PLEVAN:

Q. And if you would take a look at
Exhibit 30. Could you identify what
Exhibit 30 1is.

A. This, again, 1is excerpts from the
magazine called CitiTravel. Members who are
part of the CitiTravel program would get
this -- this is more recent from 2011.

Q. Now, on the first page of this
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exhibit we have another 1-800 number; is that
correct?

A. Yeah. I believe this is the same
reservation number that we've seen before.
1-800-CITI-234.

Q. Ms. Moses, I want to ask if you
could identify -- address certain trademarks
that I believe were on the Schedule A when we

looked at the Amended Notice of Opposition.

A. Um—-Hum.

Q. Are you familiar with a trademark
CitiRail?

A. Yes.

Q. And is that -- 1t exists today and

it's owned by Citigroup?

A. Correct.

Q. And what business does it refer
to?

A. That's the leasing and financing

of railcar equipment.
Q. And Citi Bonus Cash Center, is

that a valid existing mark today owned by

Citigroup?
A. Yes, it 1is.
Q. What it's used for?
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Page 92
A. Citi -- various CitiCard holders
can obtain discounts, cash back discounts on
items. They'll get additional, like,
percentages back in cash if they do certain
on-line or telephone purchases from
participating retailers.
Q. Are you familiar with the mark

Citi Executive, C-I-T-I Executive?

A. Yes.

Q. And what is that?

A. That is one of the names of
several of our Citi -- branded Citi AAdvantage

credit cards.

Q. And 1is that being used currently?
A. Yes.

Q. Is it owned by Citigroup?

A. Yes.

Q. And for approximately how long do

you recall it's been in use? At least three
to four years?

A. I don't recall off the top of my
head. I think it's a more recent addition to
the AAdvantage line of cards.

Q. And the mark, one word,

CitiManager, I think you testified about that
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in one of the exhibits, Exhibit 36 —--

A. Yes.

-—- or Exhibit 37.
And if you could repeat then what
is CitiManager today?

A. CitiManager is a tool used by the
Commercial Cards business. It's I believe a
portal where people can go and manage their
commercial credit cards.

Q. And that goes back at least I
believe to 2008, those exhibits you looked at
were I believe 2008 --

A. It's been used for a while --

quite a while.

Q. Pardon?

A It's been in use for a while.
Q. At least five years?

A Yes.

MR. PLEVAN: You want to break for
lunch?

MR. SWYERS: 1It's up to you.
Whatever you prefer.

MR. PLEVAN: Yeah. Let's break
for lunch. And then I'll have one more

topic and then we'll be done.
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MR. SWYERS:

Fair enough.

You're still under oath. So you

know the drill.

You're an attorney.

You can't talk about the substance and

all that sort of

MR. PLEVAN:

stuff. Fair enough?

We'll, I'm not

agreeing to anything but --

MR. SWYERS:
MR. PLEVAN:
MR. SWYERS:

actually talk to
still under oath
sitting in trial
court room right

her out and tell

That's the law.

What law? Where?

You're not allowed to
a witness while they're
at trial. She's
-- she's sitting in a
now. You can't take

her this 1s what we're

going to talk about next and all that

sort of stuff.
do that.

MR. PLEVAN:

anything.

MR. SWYERS:

You're not permitted to

I'm not agreeing to

I'm just advising if

it comes up, I'm actually able to cross

her on that. And if she says that you

guys talked about substantive matters

during the break

that's a major no-no.
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MR. PLEVAN: Do you want to cite
me some legal principles? I mean, I've
heard lawyers from outside New York. I
don't believe that's the rule in New
York. But i1f you --

MR. SWYERS: This is a TTAB case.
We're not sitting in New York right now.
We're sitting in front of the TTAB.

MR. PLEVAN: No, I understand
that. I understand that. Do you want
to cite me a TTAB case?

MR. SWYERS: 1I'll be happy to do
so 1f you would like at some junction.
I'm just going to tell you it's the
black letter law for the matter. So you
can't prep people. You can't take
breaks. It precludes you from basically
taking a break any time something is
going a little rough or otherwise
pre-prepping a witness and then coming
back in. And that's sort of black
letter trial law.

But I'll be happy to basically
define that for you at the time. If she

is prepped at all, either in the
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previous meeting or during lunch, I will
cross her on that. And to the extent
that she is prepped and she admits that
she is prepped I'll move to strike
everything that she has been prepped on
on the basis you're not allowed to do
it. You can't talk about a witness's --
the substantive testimony of a witness
while you're on break.

MR. PLEVAN: So I just want to say
we're not having a rough period but I am
ready for lunch.

MR. SWYERS: Fair enough.

(Luncheon recess take at 12:37 p.m.)
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testified as follows:
DIRECT EXAMINATION (Cont'd.)
BY MR. PLEVAN:

Q. Ms. Moses, you had testified
earlier about -- I think you used the phrase
the bank's footprint. Or even if you didn't,
what does that refer to?

A. Referring to the business trading
areas or footprint where the Citibank
branches, the bricks and mortar branches, are
located.

Q. Approximately how many branches

are there?

A. I think there are a little over a
thousand.
Q. And what are the major areas where

the footprint is?

A. We have branches located currently
in New York, Chicago, and parts of Illinois,
California, Texas, DC and Florida.

Q. Did there come a time that you

became aware of a usage of a mark Citiair?
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A, Yes.

And how did you become aware of
that?

A. When it was published for
opposition in the Gazette, the Trademark
Gazette.

Q. Indicating that the owner of that

mark was seeking a federal trademark

registration?
A. Correct.
0. Was this a concern to the

Citigroup trademark attorneys?

A. Yes.
Q. Why?
A. Well, anything that -- a mark that

begins with C-I-T-I is something that's going
to get picked up in a review of the Official
Gazette. This particular mark was of concern
because it began with C-I-T-I and the second
half, the suffix, "air," was descriptive of
some of the services offered and is the kind
of suffix that we might use because our naming
guidelines are such that we typically, in
terms of prefix marks, would use. Most of the

time the Citi mark as a prefix and then as a
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suffix something descriptive of the goods or
services being offered.

And this was a travel booking
agency service and, as I stated previously, we
provide a lot of services to our customers
that are travel related, some of which are
very closely related or identical to the
services provided by this applicant through
some of the programs that I talked about today
such as CitiTravel or Citi AAdvantage card.
Things like that.

Q. Now, did you have an opportunity

to examine the Web sites connected with

Citiair?
A. Yes.
Q. Did you note any toll-free numbers

using C-I-T-I?

A. Yes, I did.
Q. And was that of concern?
A. Yes, because, once again, we

frequently use and have in the past for years,
used telephone numbers that use the Citi mark
or Citi marks to make i1t more memorable to a

consumer to call for our various products and

services. So the inclusion of the name in a
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Page 100
phone number was of concern as well.

Q. And what if any concern did you
have with regard to the ownership of Citiair
seeking a federal trademark registration?

A. The concern for anyone seeking
federal registration including this applicant
is 1f they obtained a federal registration
they would have the right to use that mark for
services across all 50 states and that the
potential for expansion was clearly there.

Q. Was there anything that you
learned in Mr. Raj's deposition related to
expansion that gave you further concern?

A. Well, Mr. Raj -- his current
business seems to be operated through a Web
site and Mr. Raj did talk about expanding his
business to include some brick and mortar,
some actual offices of CitiAir, in various
locations across the United States that
appeared to match up with the target audience
that seems to use his service today.

Q. Now, did you understand that Mr.
Raj's current business is primarily aimed at
South Asians? Do you understand that?

A, Yes.
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Q. Is his trademark application
limited to South Asians?

A. No, it's not.

Q. And what if anything about the
fact that he's limited to South Asians would
you comment on with respect to what Citigroup
does?

A. When I learned that his business
was primarily targeted or I believe pretty
much all targeted to South Asians, and when he
described the locations of his future
expansion plans, it reminded me very much of a
business that we've had at Citibank for a long
time called the Non-Resident Indian Business
which targets that exact population and offers
banking services.

Q. Does —-- you testified earlier
about Citibank's business overseas. Does
Citibank have a bank in India?

A. Yes.

MR. SWYERS: Objection to

relevance. I am not sure the relevance.

Q. Does Citibank have a bank in
India?

A. Yes, 1t does.
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Q. And does it have a bank, banking
facilities in Singapore?
A. Yes.
MR. SWYERS: Continuing objection.
Motion to strike.
Q. In connection with Citigroup's
involvement in travel-related services, are

you familiar with the ThankYou Rewards

Program?

A. Yes.

Q. What is that? What was it or is
it?

A. ThankYou Rewards are, as it's

called more recently Citi Thank You Rewards,
is a customer loyalty program where card
holders or users of certain banking services
can amass points to be used in connection with
the redemption of various things including --
including goods or services or travel-related
services.
(Opposer's Exhibit 66, Citibank
Commercial Card Web site, marked for
identification.)
BY MR. PLEVAN:

Q. I'm going to show you what we've
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marked as Opposer's Exhibit 66. Could you
identify what this is.

A. This is Citi Commercial Card's Web
site from this year because it has the 200
year Citi branding on it.

Q. Are these -- withdraw that.

Is one of the advantages of a
company, corporation, such as the ones you
mentioned before, we won't mention them again,
but one of the Fortune 500 companies or one of
the governmental agencies that's a part of
this program, is one of the uses that their
employees can make of these cards for travel,
corporate or sponsored, you know, permitted
travel purposes?

A. Yes.

MR. SWYERS: Objection. Leading

the whole way.

A. Yes. The Citi Commercial Card
program has several types of cards. Some are
geared towards corporate purchasing and some
are geared towards travel and entertainment
uses, business travel.

Q. So what does it allow the

corporation to do in connection with business
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travel?

A. It allows them to monitor the
information surrounding the expenses incurred
in connection with business travel and
entertainment.

(Opposer's Exhibit 575, March 1994

Citibank ad, marked for identification

as of this date.)
BY MR. PLEVAN:

Q. Let me show Opposer's Notice of
Reliance, Exhibit 575, and I'll ask if you can
identify what that is.

A. This is a copy of a New York Times
ad, Citibank ad from March of 1994. "It's
Your Citi" is the slogan used in this ad and
it also uses several other marks including the
slogan "The Citi Never Sleeps."”

MR. PLEVAN: Nothing further. No
further questions.

MR. SWYERS: Off the record for a
second, please.

(Discussion held off the record.)

MR. PLEVAN: On the record I'll
move all the exhibits into evidence that

were referred to in the testimony of Ms.
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Moses. Direct testimony.

MR. SWYERS: I would only object
to Opposer's Exhibit Number 183 as
cumulative. That's the Declaration of
Ms. Moses. I believe she's already
testified to the extent. I think
putting it in is simply redundant. But
barring that, that would be the only
objection I have to all of these coming
in.

(A1l Opposer's Exhibits except
Opposer's Exhibit 183, previously marked
for identification are moved into
evidence as of this date.)

MR. PLEVAN: ©Now, stay on the
record for a second. I have no
objection to the court reporter taking a
copy if you want and attaching them to
the transcript.

MR. SWYERS: I think the TTAB
would -- you know, the rule would be to
go ahead and attach it and then they'll
decide it once we get them the trial
briefs.

MR. PLEVAN: That's fine. Okay.
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We'll provide the court reporter with a
set to actually take. And that way you
could use it for checking words, et
cetera. You could check all the
C-I-T-I-s.
No further questions.
MR. SWYERS: One moment, please.
*x *x %
CROSS-EXAMINATION
BY MR. SWYERS:

Q. I want to go all the way back to
the start of the deposition. You talked about
your role as trademark counsel for Citigroup.
We talked generally a little bit about the
trademark clearance reports. Why do you clear
use of a trademark before you use 1t?

A. We clear a trademark for use to
make sure that a trademark that we might adopt
does not infringe upon the rights of third
parties.

Q. Do you clear every trademark that
Citigroup uses for your office before it 1is
used in advertisements?

In other words, does the ad

department come to you all and say we have a
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new slogan we're going to use, can you clear
this for us first?

A. Often times a business will
contact us before they adopt a name for a new
product or service. Sometimes on a corporate
level we might be contacted by the Global
Branding department. That might be using a
corporate-wide slogan.

Q. And when you say business you mean
like one of the sub-businesses within the
large Citigroup?

A. Correct.

Q. Okay. How many businesses are
there within Citigroup, if you know?

A. There are countless businesses and
how we define them probably has changed over
the years. There are two major sides of the
house, if you will; a consumer side and a
corporate institutional side.

Q. Do all -- I'm sorry.

Do all of the trademark
registration questions generally come in
through your office, though, for either side?

A. Yes. With certain exceptions

outside the United States. There are some
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Page
businesses that -- one in particular that has
its own trademark counsel who would clear
those marks.

Q. Okay. Primarily in the United
States, your office would clear the US
trademarks?

A, Unless it had to do with that
business that I just mentioned that also has a
presence in the United States, yes.

Q. Fair enough.

Who makes the call in regard to
which trademarks you're going to register --
excuse me.

Let me not be so colloquial.

Who makes the decision as to
who -- what trademarks you all are going to
register versus not register when you use
them?

A. I mean, ultimately, the business
might decide that it doesn't want to register
a certain mark because that involves cost, but
there certainly would be discussions about the
benefits of registration with the business.

Q. Okay. So from time to time you

actually make a decision not to register a
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trademark based upon costs involved.

A. That could be a decision =-- that
could be one of the reasons.

Q. Are you familiar with the schedule
of costs for the US Patent & Trademark Office
generally speaking? How much it costs for a
one class application?

A. Not offhand because I haven't had
to look at it recently but I have a general
idea.

Q. $275 per class of goods and
services? Does that ring a bell at all?

A. That sounds about right.

Q. Okay. Thank you.

Hand in hand with the registration
of trademarks, who decides to renew a
trademark if at all? TIs there some person
within the organization that says we need to
renew this trademark, or is that the Trademark
Practices Group within Citigroup?

A. For those marks that are -- we
have a database and so there are marks that
come up for renewal and then we will file the
renewal if it, you know, meets the

requirements of the renewal.
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maybe we wouldn't. It depends on the business
needs or costs. I mean...

Q. Is one of those reasons that you
wouldn't renew a trademark that it's no longer
being used by Citigroup or a related business?

A. If -- it could be that the mark is
no longer in use at that time and we would not
renew 1it, correct.

Q. CitiMiles, the trademark that we
talked about today is no longer in use; 1is
that correct?

A. I think that the logo that
appeared on the credit card CitiMiles is no
longer in use. But there may be some use of
the word mark CitiMiles in connection with

perhaps some wind-down of that program is my

understanding.
Q. There may be or there is?
A. My recollection is I asked the

business the question and the response was
that there's some remaining use in connection
with the winding down of that program.

Q. What is winding down?
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A. There may be card holders or
services associated with a card that are still
either offered or provided but primarily
they're certainly not issuing new CitiMiles
cards.

Q. And why is that?

A. Business -- it's a business
decision which credit cards will remain in use
and which ones are being phased out and, you
know, over time that some cards come and some
cards go.

Q. Exactly. And so for a business
decision we're talking that CitiMiles, they've
decided to phase it out.

A. Yes.

Q. Okay. And you've already

testified that the logo is no longer in use,

correct?
A. That is my testimony.
Q. Okay. Do you know when that

phase-out began?

A. No, I don't recall.

Q. And do you know when or what stage
it is in now?

A. I couldn't quantify it, no.
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Q. I'd like to direct your attention
to what has been identified as NOR Exhibit
567. I believe that's the Amended Notice of
Opposition and specifically Schedule A. If I
can find mine.

(Pause on the record.)

Q. You're generally familiar with all
the trademarks in this Schedule A?

A. Yes.

Q. And we can agree that none are
registered in connection with travel agency
services; 1is that correct?

(Document review.)

A. I see no registrations here where
the services read travel agency booking.

Q. And, in fact, the only time the
word "travel" appears in any of Citi's
registered trademarks, at least those that are
identified here, is in the first trademark
listed, CitiTravel. Would you agree with that
statement?

THE WITNESS: Can you read that
back, please.
(Record read.)

A. Yes.
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Q. And just so I can be clear, when
the court reporter read it back I think I
omitted one part. The word "travel" as the
question was read back to me I said the only
place the word travel -- excuse me -- 1t's the
only trademark where the word "travel" appears
in the actual trademarks. How about for the
recitation of services? Would you also agree
with me that the word "travel" only appears in
the recitation of services for the trademark
CitiTravel as identified in number 1, Exhibit
A7

A. Yes.

Q. Thank you.

And that specifically when it
appears 1s for a benefits program offered by
the credit card -- for the credit card holders
only, correct?

A. Correct.

Q. Okay. So I understand this
correctly, I want to talk about CitiTravel for
a couple minutes if we can. It is a benefits
program for Citigroup card holders, correct?

A. For certain Citigroup card

Page 113:

TSG Reporting - Worldwide  877-702-9580




PUBLIC

Anne Moses
Page 114 |
1 holders, correct. :
2 Q. And Citi cardholders pay a fee to
3 be a member, correct?
4 A. Correct.
> Q. These exhibits that we previously
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discussed, Opposer's Exhibit Number 23, number
22, 20, 28, 29, and 30, they would only go to

members of this benefit program; is that

correct?
A. Correct.
Q. I am not a member of this program.

You mentioned that there's an 800 number. I
think one of the numbers was 800-CITI-234. If
I were to call this number today, without
being a member of the program, could I use
their services based upon what you testified
to today?

A. I don't know the specific answer
to that question.

Q. All right. Turning ourselves to
policing activity. We talked about four TTAB
cases. Exhibit Number 180, Exhibit Number
171, Exhibit Number 173, and Exhibit Number
176.

Would you agree that none of these
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were decided on the merits?

A. Yes.

Q. In fact, one, two...three of them
were defaults. What does default mean?

A. Failure to respond to the

opposition.

(CONFIDENTIAL PORTIONS CONTINUE ON NEXT PAGE)
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Q. Turning your attention to the two
federal lawsuits we brought today, the first
in Opposer's Exhibit 168, this is United
States District Court -- excuse me —-- Citicorp
versus Internet Entertainment Group. This 1is
the typo squatting case we discussed.

A. Um-hum.

Q. We're not dealing with a typo
squatting case today, are we?

A. No.

Q. And, finally, the Citigroup versus
Emanuel, I'm sorry, Legakis, L-E-G-A-K-I-S,
which is identified as Opposer's Exhibit 170.
You mentioned that in this case Citigroup did
prevail, correct?

A. I think I said that -- I believe
they defaulted. I don't know.

Q. They may have defaulted?
A. They may have. I can't recall.
Q. And either off the top of your

head or by all means, you know, take a look at
Exhibit 170, do you remember what -- I'm
sorry. I should be using their name as the
defendant, Citi Atlantic Mortgage. Do you

remember what types of services that they
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provided under the Citi Atlantic Mortgage
mark? Alleged mark?
A. To the best of my recollection, it
was mortgage-related services.
Q. Thank you.
This one I may have missed but I
just want to clarify a few things.
How many card holders does
Citigroup in all have, 1f you know?
MR. PLEVAN: I designate the
answer as trade sensitive, 1f you have a
substantive answer.

MR. SWYERS: Agreed.

(CONFIDENTIAL PORTIONS CONTINUE ON NEXT PAGE)
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that there are millions of card holders
including the consumer credit card business
but I -- I'm not familiar with that number.

Q. Thank you.

(CONFIDENTIAL PORTIONS CONTINUE ON NEXT PAGE)

Page 120 |

TSG Reporting - Worldwide  877-702-9580




PUBLIC
Anne Moses

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

(CONFIDENTIAL PORTIONS)

Page 121

™

TSG Reporting - Worldwide  877-702-9580




PUBLIC
Anne Moses

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Q. Do you know how many employees the
Department of Defense has?

A, No.

Q. One moment, please.

(Pause on the record.)

MR. SWYERS: I will tell you the
next part of this is going to be
commercially sensitive -- or
commercially secret trade sensitive.
Whatever that is.

MR. PLEVAN: Thank you.

MR. SWYERS: So everything for the
next part, please so designate it.

Q. You testified regarding the fame
of Citigroup's marks and I believe eloquently
stated the standard widely recognized by the
general public for services offered.

Can you define "widely recognized"

for us?

A. Widely recognized to me would mean
recognized by a large percentage of the
population of the United States.

Q. Fair enough. Large percentage --
we have, well, now five people in this room.

A large percentage would be two out of five of
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us, three out of five of us? What do you
think a large percentage would be?

A. I'd say out of ten, maybe at least
four out of ten, four or five out of ten.

Q. Okay. So about 40 percent?

A. At least.

(CONFIDENTIAL PORTIONS CONTINUE ON NEXT PAGE)
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Q. Are you aware of any brand
tracking studies that Citibank or Citigroup,
as it were, has ever done in the travel
services industry?

A. I am personally not aware of that.

Q. One minute, please.

(Pause on the record.)

Q. Let me get back to that fame
standard for a second. The second part of
that -- or I shouldn't say the second part.
But part of it also was for the services
offered that you spoke about.

What does that mean to you?

A. To me it means for the services
offered by the owner of the mark that they are
most well known for.

Q. Thank you.

I want to jump back on real quick
the -- back to our defaulted friends here that
didn't show up to court as it were.

A. Which friends are they?

Q. I apologize. The four TTAB
oppositions that we discussed and the two
civil actions. Have I identified it

sufficiently? Do you know what we're talking
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thought or theorized, as the case may be, that
they didn't show up because of the strength,
fame, or otherwise of the Citigroup brand.

Do you have any concrete facts
that would indicate that or is that just your
theory?

A. I believe I used the word I
suspect that may be why.

Q. Suspect. What is your -- what 1s
that based upon?

A. Well, not all of them didn't show
up, for starters. The -- one of the cases
there was actually a decision, a preliminary
and permanent injunction issued in the case

with IEG Entertainment International. That

one.
Q. That was the typo squatting case.
A. Yeah.
Q. Okay.
A. Actually, the decision was

rendered in that case.

And in the other cases I suspect

G " R s
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that nobody wanted to spend the resources to
defend the case and that they Jjust backed off
of it because we had very strong rights in
this C-I-T-I mark and had for many years.

Q. But you don't know for sure. You
never had any conversations to that effect
with anyone.

A. No. No.

MR. SWYERS: I have nothing

further at this time.

* *

REDIRECT EXAMINATION
BY MR. PLEVAN:

Q. Let me just to sort of add to the
record. Let me show you an excerpt from
Opposer's Notice of Reliance Exhibit 564.

Ms. Moses, are you familiar with
the Form 10-K, an annual report that's filed
by Citigroup each year?

A. Yes. Loosely familiar.

Q. And is this a government law
requirement that these documents be filed?

A. That's my understanding, yes.

Q. What you have in front of you as

Opposer's 8445 and 8482, could you identify
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the first page of this.

A. 8445 is the cover of the 2011
Citigroup annual report.

Q. and how is it you -- well, it says
it on there but in addition what 1if anything
about what it says in the middle tells you
when it's -- what year it's referring to?

A. This is our special anniversary --—
200th anniversary logo that commemorates the

200th anniversary of Citibank.

Q. And if you turn to page 16, do you
see this page that -- from the annual report
that talks about -- or the Form 10-K that

talks about the North America Regional
Consumer Banking? Do you see that page?

A. Yes.

Q. All right. And if you look at the
bottom of the text, do you see that? It says:
"In addition..." the last line at the top.

There's a paragraph at the top above the

numbers.
Do you see that?
A. Yes.
Q. and the last line says: "In
addition, NA..." what does NA refer to?
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North America.
"RCB." What does RCB refer to?

Regional Consumer Banking.

o » 0 ¥

"Has 22 million Citi branded
credit card accounts with 75.9 billion in
outstanding card loan balances."”

Do you see that?

A. Correct. I see that.

Q. Is that sort of consistent with
your understanding of the general size of the
Citi branded credit card business?

A. Yes.

MR. PLEVAN: I have nothing
further. And this, of course, is public
record.

MR. SWYERS: Of course.

One follow-up on that.

RECROSS-EXAMINATION
BY MR. SWYERS:

Q. Of those 22 million Citi branded
credit card accounts, how many people hold
those?

A. How many people?

0. Um-hum.
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A, Well, I don't know because
individuals can certainly have more than one
citi branded credit card in their wallet so
that would be hard to say.

MR. SWYERS: Okay. Thank you.
have nothing further.
MR. PLEVAN: Nothing further.

(Time Noted: 1:54 p.m.)
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ANNE MOSES

gubscribed and sworn to before me

this §  day of MardWn , 2013.
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Citibank,
1812-1970

A

- Citibank, 18121970, is the most comprehensive
- history of a major American bank yet producec.

itis also the first study to reveal in detail the
activities of a leading bank in the dvnamic years
afterWorld War I1. Because Citibank has been
close to the center of our banking systemn for more
than a century and a half, its story is more than
a history of an individual eénterprise. It provides
invaluablé insights on the evolution of American
banking and American business. The authors
have skillfully placed the critical decisions of strat-
egy. policy, and operations within the broader
economic and institutional context.

The authors analyze in precise and dramatic
ways the transformation of the bank from a per-
sonatly run 1o a professionally managed enter-
prise, a change that was central to the growth of
managerial capitalism. Particularly poignant is the
description of the frustrated hopes of Frank A.

- Vanderlip, Citibank’s first modem salaried execu-
tive, 10 reap entrepreneurial rewards comparable
to those of his predecessor and mentor, James
Stillman.

This book was written from within; both
authors are executives at Citibank, and Thomay
Huertas is a trained economic historian. Execu-
tives will find in their descriptions of the nature of
icontinued on back flap) ’
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Editor’s Introduction

This history of Citibank s 4 landmark in the writing of business history,
Its story spans more than a century and a half, during which the mercan-
tile bank established in 1812 became by the outbreak of World War I one

of the nation’s most influential commercial and investment banking -

houses and then in the 19205 diversified into still other financial activities,

World War IL, the bank again became an innovator in banking procedures
and strategies. This study is the first to review in depth severa] of the most
significant post-war developments in American banking.

Because Citibank has been at or close to the center of the nation’s bank-
ing system for many decades, its story is more than a history of an indi-
vidual enterprise. It provides invaluable insights into the evolution of
American banking and indeed of American business in general, The au-

and commercial banking within the United States: to appreciate the na-
ture of competition between banks for the business resulting from these
functions; and to follow the close and constantly changing relationships
of the bank with state and federal agencies, which from the beginning de-
fined and enforced regulations that set Limits on the activities and oper-
ations of American banks,

In addition this book describes and analyzes in precise and dramatic

plain so well this transformation, which was central to the evolution of
modern managerial capitalism, The adjustments required at all levels by

CITl 00013843

OPP001479
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vi Editor’s introduction

- . »
_ this essential transformation are carefully described. Particularly reveal-

ing, for example; is the description of the frustrated hopes of Frank A.
Vanderlip, the bank's first modern salaried executive, to reap entrepre-
neurial rewards comparable to those of his predecessor and mentor, James
Stillman.

The authors are successful in illuminating these fundamental changes in
American financial and business institutions because they perform so well
the tasks of the business historian: they describe and evaluate the deci-
sions that shape the destiny of the enterprise in terms of the situation—the
issues, problems, and alternatives—facing the senior decision makers at
the time when action was taken. The reader sees how the personalities, bi-
ases, and talents of these executives affected the bank's responses to the
constantly changing external environment. Nothing was foreordained.
With different actors the story would have been different.

The book is a landmark for still another reason. It is a scholarly study
written from within the corporation itself. The authors and their staff
work for the bank. Both authors are experienced bank executives, and
Thomas Huertas is also a trained economic historian. Together with their
staff they share a knowledge of banking. business, and economics. As in-
siders they know the business as few outsiders can: Each step of their work
and each page of the manuscript was reviewed by a committee of outside
specialists—Professors Vincent Carosso of. New York University and
Richard Sylla of North Carolina State University in banking history,
Anna Schwartz of the National Bureay of Economic Research in mone-
tary history, Stanley Engerman of the University of Rochester in eco-
nomic history, and myself in business history. The close relationship be-
tween the authors and the members of the committee provided a
significant learning experience for all involved, and one that certainly
strengthened the final product. Such an approach to the writing of a com-
pany history permits its executives to understand better their present situ-
ation. Thus Citibank itself will reap rich rewards from its enlightened atti-
tute toward its own past. Af the same time this history provides
information and insights otherwise not available to scholars or the general
public about major developments in American business and fnancial his-
tory.

In its comprehensive scope and its skill in illuminating the nature of
choice and change in a large bank, Citibank, 1812-1970, sets a standard
for all future works on this vital industry.

Alfred D. Chandler, Jr.
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Foreword

History is the story of people, the organizations they create, and how
those institutions cope with the constantly changing challenges of society.
All of America's institutions were newly minted in the aftermath of its rev-
olution against the most powerful nation in the world. The founding fa-
thers broke with the current economic dogma and turned away from the
mercantilist system that was so pervasive in Europe, opting instead for a
market-oriented ecortomy. Such an open economy requires financial in-
stitutions that can grow and adapt to the requirements of 2 dynamic
country.

Citibank became one of those financial institutions. Indeed, Citibank is
one of the few private institutions that have survived since 1812, through
wars and panics, through good times and bad, while steadily building and
maintaining a position of leadership at home and abroad. Located in what
has turned out to be the financial center of our country, Citibank has been
irfvolved in one way or another, in one degree or another, with almost all
of'the major events in our country’s history. And, in a larger sense, it is ac-
ciirate to say that very few significant events occurring in the world do not
have an impact on some of the bank's customers and therefore on its busi-
ness. Like all institutions that flourish over time, the bank was and is driven
by its customers’ needs, These requirements are never static. New technol-
ogies, ranging from the steam engine to the microchip, produce new busi-
nesses and destroy others. As industries rise and fall, many new compan-
ies arise, prosper, and then decline as their products become obsolete or
they fail to adapt to changing markets and value systems. Of the hundred
largest companies in 1900, many that were leaders in that year no longer
exist today. In the financial services business, of the original fifty-two
banks that founded the New York Clearing House Association in 1853,
twenty-two had disappeared entirely by 1910.

vii
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vl ’ Foreword

Not only are Citibank's customers changing. but so are the needs of
each generation of customers. Governments at home and abroad contin-
ually alter the ways in which they fnance their nations’ development.
Many countries, our own included, have changed from international
debtors to international creditors and back again. That cycle will be re-
peated in the future. 0id colonial empires haveAdisintegrated, and new
countries have appeared at such an astonishing rate that there are now al-
most two hundred nations in various stages of development; each has its
own culture and its own financial requirements. New and varying meth-
ods of capital finance appear almost daily as old instruments are found to
be no longer equal to the task. As economic development proceeds, con-
sumers constitute a growing and more demanding sector of many econo-
mies around the world.

The revolution caused by the convergence of computers with telecom-
rmunications has moved the global marketplace from yesterday’s rhetoric
to today's reality. The effect of this revolution on the world of trade and §-
nance is profound, and its consequences are still unfolding. We know that
it will continue to call forth new responses to opportunities that are still
hidden in the future. )

.Walter B. Wriston
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Introduction

This book is a case study of a consistently successful business enterprise,
Citibank. Founded in 1812, it emerged in the 1890s as the largest bank in
the United States. It has remained at or near the top of the financial ser-
vices industry ever since.

Lasting success in business is rare. A firm rises to prominence by ex-
ploiting an attractive opportunity. But success provokes competition and
induces new firms to enter the industry, eroding the initial advantage. In
addition, the firm's market may stop growing, or the political climate may
deteriorate. Activities once tolerated or applauded may later be perceived
as improper or antisocial, provoking regulation that limits the firm's prof-
itability and growth. Each of these factors tends to push the firm back to-
ward the industry norm,

To succeed in the face of such eventualities, the firm must have a strate-
gy that keeps old markets profitable and points the way to new ones. It
must carry out the strategy in a manner that maintains the firm’s legitima-
cy in the eyes of its principal constituencies-~owners, employees, custom-
ers, regulatory authorities, and the general public. The firm’s profits must
be seen by each of the constituencies as a just reward for its effort.

The qualities that enable a firm to thrive decade after decade may be
called entrepreneurship. Yet a modern business enterprise with its com-
plex internal division of labor and its hierarchical structure, with owner-
ship separated from management, can easily become rigid, bureaucratic,
complacent. Incentives may weaken, or managers may direct them to
their personal ends. To remain successful, the firm must learm how to in-
duce managers to behave as entrepreneurs, not for their own account, but
for the firm’s. In short, it must institutionalize entrepreneurship. As Citi-
bank's former chairman, Walter B. Wriston, put it, “there is no reason
why you cant have an innovative bureaucracy if you put out the word
that fame and fortune come from rocking the boat.”
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2 Citibank, 1812-1970

Choosing and executing winning strategies over a long period of time
both form and reflect an institution’s character, that is, its values, its tradi-
tions, its established ways of seeing problems and opportunities and of re-
sponding to them. That character comes from the firm's leaders, particu-
larly the leaders in its formative years. Their values become its values,
their policies its traditions. The corporation cannot escape the conse-
quences of this inherited culture, with its particular combination of
strengths and weaknesses. Knowledge of the firm's history is therefore of
practical value to the executive. To know the history is to understand the
kind of things the firm is likely to be able to do well and what it might best
avoid trying to do or be.

Knowledge of the firm's history in its environment is also valuable to
the executive because history is vicarious experience. Major business
problems are hardy perennials; they recur in patterns and sequences that
are recognizable to the imagination trained by the study of relevant histo-
ry. Business history is also a story of encounters with the unexpected. Po-
litical turning points, wars, revolutions, nationalizations, and shifts in
public sentiment about business have happened often before and will hap-
pen again. So, too, will periods of unusual good feeling, prosperity, ex-
pansion. Knowledge of the firm's history teaches the executive to be wary
of the assumption that tomorrow will be like today. It opens his mind to
the probability of the unexpected. “History must be our deliverer,” Lord
Acton wrote, "not only from the undue influence of other times, but from
the undue influence of our own, from the tyranny of the environment and
from the pressure of the air we breathe.” Business history, then, is a re-
source for strategic planning. Executives who know history will be better
able to make it.

For society at large, business history serves a wider purpose. It deepens
understanding of the modern corporation, the dominant form of nongov-
ernmental organization in our society. It explains how the political and
economic environment influences the firm and how the firm influences so-

ciety. In these respects, a case ‘history of Citibank is of considerable inter- .

est. Banking has always played a central role in the economy, and Citi-
bank has played a leading rolein banking. Size has been only one measure
of its leadership; all through its history the bank has been a pioneer. It has
been first, or close to it, in adopting the innovations that have shaped
modern banking. It has figured prominently in the political process deter-
mining the regulation of the financial system.

The elements of banking have not changed since Citibank opened its
doors in 1812. Banking was then, as it is now, primarily the business of
managing risk. Banks are intermediaries; they bring together savers and
investors. They buy assets suited to the preference of investors and sell lia-
bilities suited to the preferences of savers. In doing so, banks make eco-
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Introduction 3

nomic life more calculable and predictable both for savers and for inves-
tors. For rendering this service they earn a profit. ,

Banking takes three main forms, which differ in the legal liability and
attendant financial risk the bank assumes. In investment banking, the
bank is a wholesaler or retailer of inancial claims. It acquires securities
from the investor for resale to the saver. The bank bears the financial risk,
until the securities are sold; thereafter, the saver bears the risk of loss and
reaps the reward. In trust banking the bank agrees to administer and in-
vest the saver's funds, assuming a trustee’s special legal responsibility in
return for a management fee, whick may vary with the performance of the
client's portfolio. In deposit or commercial banking, the bank acquires
claims on investors for its own account and issues its own liabilities or de-
posits to savers. In important respects such as liquidity, yield, risk, and
maturity, the liabilities issued differ from the claims or assets acquired.
Thus, a commercial bank does not merely trade in financial claims or
manage them for a client. It transforms them, assuming for its own ac-
count the risk involved. .

To do any of these kinds of banking profitably, a bank needs detailed
information about the preferences and financial condition of its clients as
well as a knowledge of general financial conditions. Once acquired, this
information can be used repeatedly, thereby spreading the cost of acquir-
ing it over many services and allowing them to be sold more cheaply.
There is, accordingly, a tendency to combine the three kinds of banking
into a single institution. A bank that does so will also be able to serve cus-
tomers in ways more specialized banks cannot, Because a fully integrated
banking firm offers a wider range of services, it can take a more disinter-
ested view of the relative merits of each service from the customer’s stand-
point and can offer him sound financial advice along with the means of
following it. '

Commercial banks also differ from other banks and financial institu-
tions in that they issue liabilities-——demand deposits and, until 1935, bank
notes—which are used as means of payment. The service of providing a
means of payment involves the commercial bank in a business distinct
from and subordinate to the business of managing risk. We may call it the
transactions business: the business of executing payments from one party
to another. The bank is compensated for this service by explicit fees or
through deposits for which it pays a lower than market rate of interest. In
providing this service the bank generates information about a customer’s
financial condition, information that is useful in assessing his cred-
itworthiness and in selling him other financial services. The bank’s cost of
producing transactions is accordingly a joint cost, and the bank realizes
economies by combining its two kinds of business—risk management and
transactions—in a single organization.
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4 Citibank, 1812-1970

Because they are in the transactions business commercial banks are sub-
ject to a special regulatory regime; bank notes and demand deposits are
money, and governments have always regulateéd the creation of money. In
fact, regulation affects nearly every aspect of a commercial bank’s activ-
ity. Historically in the United States, regulations have determined where a
bank could operate, what services it could offer, to whom it could offer
them, and at what price. Further, regulation has not been static. It has
changed over time, especially in response to the major financial crises of
1837, 1907, and 1929-33. The resulting rules have reflected a'compromise
among the banks and their constituencies, each seeking to promote its
own self-interest.? E ;

Regulation therefore looms large in the determination of a bank's strate-
gy. It sets limits on the choices open to the firm and its competitors, limits
that an aggressive bank inevitably seeks to test and to remove. Thus, a
certain amount of political activity has always been part and parcel of the
business of banking. Like firms in other industries, particularly other reg-
ulated industries, banks have fought for competitive advantages in the
political as well as the economic marketplace. -

Within the changing limits of its franchise, Citibank has evolved from a
small mercantile bank to one of the world's leading financial institutions.
This is in large part a reflection of the bank's emerging internal culture. At
the core of that culture is the institution’s view of itself and of the proper
scope of its business. First defined by the bank’s early leaders, this self-
perception was succinctly expressed by George S. Moore, the bank's presi-
dent from 1959 to 1967 and its chairman from 1967 to 1970: “If it'’s finan-
cial, we do it."* From this central idea there owed a strategy of providing
comprehensive financial service, a decentralized structure to carry it out,
and an aggressive, innovative style.

CIT1 0001860

OPP001488



IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

[ X Citigroup, Inc. v. Capital
CITIGROUP INC., (C):iy,_?@: o Tnc.
Opposer, Citigroup Ex. 4
-against- :  Opposition No. 91177415
CAPITAL CITY BANK GROUP, INC.,
Applicant.
.............................. ;

DECLARATION OF ANNE MOSES

ANNE MOSES declares under penalty of perjury as follows:

I~ I'am Assistant Secretary and a Scnior Counscl of Opposer Citigroup Inc.
(“Citigroup™ or “Opposer™)’s Operations & Technology and Intellectual Property law grdup. fam
also a Vice President of Citibank, N.A. (“Citibank“).

2. I respectfully submit this Declaration in support of Citigroup's opposition to
Applicant Capital City Bank Group, Inc.’s (“Applicant”™) motion for summary judgment.

CURRENT EMPLOYMENT

3. Tam a member of the New York bar. I joined the legal department of
Citigroup (then Citicorp) in 1983,

4. Thave been a trademark Alawyer for Citigroup and its predecessors for 23 years
during which time I have been involved in the filing and prosecution of trademark and service
mark applications for. among other things, marks comprised of or containing the term
“"CITIBANK™ (the “CITIBANK Marks™). T have also been involved at the senior level in the

polictng of these marks.,

Citigroup Inc. v. Citiair, LLC
Opp. No. 91201920
Opposer Ex. 183
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5. Opposer has spent vast sums of money in advertising, using, promoting, and
developing public awareness of its family of CITIBANK Marks. As a result of such expenditures
and efforts. Opposer has developed a valuable reputation and enormous goodwill in its family of
CITIBANK Marks.'

IDENTIFICATION OF OPPOSER CITIGROUP

. 6. Citigroup is a Delaware corporation with its principal executive offices located
at 399 Park Avenue, New York, New York.

7. Citigroup was formed in 1998 following the business combination of Travelers
Group Inc. and Citicorp.

8. A principal subsidiary of Citigroup in the United States is Citibank.

9. Today. Citigroup is a world-renowned financial services company. Through
its subsidiaries, affiliates and divisions, including Citibank, Citigroup provides a broad range of
financial services to consumers and corporate customers, including such traditional commercial
banking services as checking accounts, savings accounts, loans, mortgages, and credit and debit
cards.

10. Citigroup’s financial services are offered through Citigroup’s extensive and
famous family of CITI registered marks and applications (collectively, the “CITI Marks”),
including its family of CITIBANK Marks, which currently consists of nine registrations. (Exs. 1-

9.)

See Citibank, N.A. v. City Bank of San Francisco, 206 U.S.P.Q. 997, 1004 (N.D. Cal. 1980) (finding
that the CITIBANK mark “has now become world famous”).
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HISTORY OF CITIBANK

I'l. The history of Citibank is set forth at length in several documents included
among Opposer’s exhibils submitted in opposition to Applicant’s motion for summary judgment.” -

[2. For example, Exhibit |5 and Exhibit 16, commemorative publications
prepared by Citibank to mark its 160™ and 170™ anniversaries, respectively, highlight key
developments and events in the bank’s history. Similarly, highlights of the bank’s history,

particularly its pioneering efforts in developing banking through automated teller machines

("ATMSs"), were featured in a lengthy article in the January 5, 1981 edition of The New Yorker.

(Ex. 17)
I3.  Another comprehensive source of the history of Citibank is a 300-page book

entitled Citibank 1812-1970, by Harold van B. Cleveland et al. (Harvard UniverSity Press, 1985).

14. 1 will only briefly outline herein a few of the pivotal events in Citibank’s
history (which are documented in the exhibits and the Cleveland book).

15.  Citibank was originally chartered on June 16, 1812 under the banking laws of
New York State as the “City Bank of New York.” Citibank is one of the few private banking
institutions in this country that has been in continuous operation since 1812, having survived
several majof wars and numerous panics in the financial markets. (Ex. 15 at 17.)

16. InJuly 1865, Citibank converted its state charter to a national charter and
changed its name to The National City Bank of New York. (Id. at 19.)

17. Inthe 1890s, Citibank became the largest government depository bank and

held more deposits from other national banks than any other U.S. bank.

Copics of Opposer’s exhibits are annexed to the accompanying transmittal Declaration of Michael R.
Jones.
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[8. By 1912, Citibunk was the largest commercial lender to New York City
businesses, and over 400 foreign banks maintained their accounts with Citibank. By 1913,
Citibank had also secured a leading position in investment banking.

19.  Following passage of the Federal Reserve Act in 1913, Citibank began
developing a system of foreign branches to brovidc corporate customers with banking services
around the world. By 1917, no American bank came close to matching Citibank’s system of 35
foreign branches. By the end of 1967, Citibank had become the largest U.S. banking presence in
the wofld. having 208 foreign branches .in 61 countries. (Id. at 21-24.)

20.  During the 1920s, Citibank become a pioneer in providing consumer Eanking
services, including checking accounts, savings vehicles and personal loans, to the' general public.
Also during the 1920s, through a corporate affiliate, The National City Company, Citibank
conducted what would be the first of its many national advertising campaigns. This campaign
included advertisements in such promincnt national publications as Harpers and the Atlantic
Monthly.

21.  During the post-World War II busincss cxpansion, Citibank took a leading
position in responding to the rising demand for credit among small businesses and the general
public, more than doubling its commercial and industrial loans and tripling its personal loans to
consumers from June 1945-1948. During the 1950s, Citibank’s industrial and commercial loans
increased more than four times.

NATIONAL EXPANSION OF CITIBANK
AND THE FORMATION OF CITICORP

22, In the mid-1960s, Citibank’s management adopted the strategic goal of

diversifying Citibank’s domestic business to offer a more comprehensive array of financial
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products and services. As a first step, Citibank’s sharcholders formed a one-bank holding
company named First National City Corporation. The holding company was officially renamed
Citicorp in March 1974, though the Citicorp name had been in use for some years before that.

23, The new holding company provided a vehicle for expanding in the rapidly
growing market for financial services by building upon Citibank’s well-established business. For
example, in the 1970s and 1980s, Citicorp issued millions of MasterCard and Visa credit cards
prominently bearing the CITIBANK mark. Millions rﬁore Americans received credit card
solicitations in the mail each year as part of Citibank’s direct mail campaigns.

MARKET PENETRATION |

24, Asreported in a January 5, 1981 New Yorker article (Ex. 17), in the late
1970s Citibank was the second largest bank in the world.

25. By 1983, Citibank’s consumer loan portfolio was valued at $29 billion dollars
and 90% of its consumer earnings Were generated outside of New York. (Ex. 18 at 3.)

26. By April 30, 1984, Citibank was able to report in its domestic newsletter, the
Citibank News, that Citibank and Citicorp had customers in every one of the 50 states, and
relationships with 11.7 million domestic households. or one out of every seven houscholds in the
country. (Id.)

DEVELOPMENT OF THE CITIBANK
AND CITI FAMILIES OF MARKS

27.  For the last five decades, Opposer and its operating companies have offcred
throughout the United States a variety of services and products under the CITIBANK Marks,

including, without limitation, the following CITIBANK marks which arc currently registered:
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CITIBANK.' USS. Reg. No. 691,815 (1960); CITIBANK, U.S. Reg. No. 1,016.844 (1975):
CITIBANK and Compass Rose Design, U.S. Reg. No; 1,048,704 (1976); CITIBANK
CAMPUS. U.S. Reg. No. 2,245,102 (1999): CITIBANK EVERYTHING COUNTS, U S. Reg.
No. 2.402.872 (2000). CITIBANK FAMILYTECH, U.S. Reg. No. 2,512,302 (2001):
CITIBANK and Arc Design, U.S. Reg. No. 2,636,299 (2002); CITIBANK ON CAMPUS, U S.
Reg. No. 3.155.853 (2006); CITIBANK CLEAR CARD, U.S. Reg. No. 3,230,656 (2007). (See
Exs. 1-9.)*

28.  The first documented use of the “Citibank™ name of which I am aware was in
1897, when “CITIBANK"™ was used as the bank’s cable address. (Ex. 10.) By the 1950, if not
earlier, Citibank identified itsclf and was commonly referred to in the banking/financial industry,
as well as by the public, as simply “City Bank” and/or “Citibank.” (E.g., Ex. 17 at 43.)

29. A federal registration for the mark CITIBANK for banking services, U.S.
Reg. No. 691,815, was granted dn January 19, 1960, and has since reached incontestable status
pursuant to 15 U.S.C. § 1065. (See Ex. 1.)

POLICING POLICIES AND EFFORTS

30. During my 23 years as a trademark attorney at Citicorp/Citigroup, we have
vigorously policed our CIT! Marks, including in particular our CITIBANK Marks‘. Ican
confidently estimate that Citigroup has spent more than $20 million dollars over the past twenty

years on policing all of its CITI Marks in the United States alone.

The highlighting in bold of certain of these CITIBANK Marks indicates that such marks have reached
incontestable status under 15 U.S.C. § 1065.

Citigroup’s famous family of CITI Marks currently includes well over 100 members.
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31, Citigroup has employed international Watch Services and local foreign
trademark agents to police its trademarks since the 1980s. These Watch Services continually
monitor the trademark registries around the world, including the state and federal trademark
registries in the United States.

32. Citigroup’s in-house trademark counsel police Citigroup’s marks by, among
other things, examining the Official Gazette issued by the U.S. Patent and Trademark Office
("PTO") on a weekly basis, which we have been doing since at least as early as 1984. Further,
Citigroup’s own employees around the world help police the company’s marks by reporting to our
office third-party uses of concern.

33. " On numerous occasions, we have employed outside law firms to aid us in
protecting the CITIBANK family of marks. These outside counsel work on PTO opposition
proceedings, enforcement activities, clearance of trademarks, litigation, Trademark Trial and
Appeals Board (“TTAB”) appeals, acquisition of domain names, and general counseling on a
variety of foreign and domestic intellectual property matters.

34. During the 1970s and 1980s, initially as FIRST NATIONAL CITY BANK,
and then as CITIBANK, Citibank brought 9 lawsuits involving third-party usage of CITIBANK or
phonetical twins such as “City Bank.”

35.  Ouwr policing efforts have been a success. An cxample is Citibank, N.A v.

The City Bank of San Francisco, 206 U.S.P.Q. 997, 1007 (N.D. Ca. 1980), where the court found

that that defendant’s use of the name and mark CITY BANK was likely to cause confusion with
our CITIBANK mark.
36. Many disputes were resolved informally. For example, f ollowing the recent

publication for opposition of the marks GATE CITY BANK and GATE CITY BANK and Design
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(Appl. Nos. 78/939,934 and 78/940,287) for banking services. applicant agreed to comply with
Citigroup’s request that the applications be abandoned. (See Ex. 19.)

37. In addition, we successfully prosccuted PTO oppositions, including against
applications for registration of marks including “CITY BANK.”

38.  For cxample, in 2001, we filed a Notice of Opposition against registration of
the mark FIRST CITY BANK and design for banking services (Appl. No. 75/812,420). (See Ex..
20.) The applicant agreed thereafter to abandon its application with prejudice and refile as a
design mark only. (See Ex. 21.)

39.  Inote that Applicant asserts in its brief that the marks FIRST CITY BANK F
(U.S. Reg. No. 1,088,298) and FIRST CITY BANK GROUP (U S. Reg. No. 1,139,031 “were
approved for publication or registered over Opposer’s CITIBANK marks.” (Appl. Br. at 19.)
However, both of these registrations were cancelled more than 20 years ago. (See Schrot Decl. §
6. Tbl. I1.)

40. In 2007, Citigroup filed a Notice of Opposition against registration of the
mark 3 CITY BANK and design (Appl. No. 78/743,914). (See Ex. 22.) The applicant thereafter
agreed to abandon the application. (Ex. 23.)

41. Citigroup generally does not challenge marks which are readily
distinguishable from its CITI and CITIBANK Marks. Such marks include marks where the CITY
and BANK components of the mark do not appear in sequence, such as for example, CITY
NATIONAL BANK. One exception, however, might be where the user highlights the CITY and
BANK components of the mark so that these are the prominent components consumers are likely

to sce, causing the mark to be less distinguishable from Citigroup’s marks.
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42, Other examples of marks that we generally do not challenge are marks which
include well-known geographic descriptors, particularly where the use of such marks is local and
not nationwide,

43.  Animportant factor considered by Citigroup in connection with its decision
to challenge a particular mark is the geographic scope of the use of such mark and/or whether the |
user has applied for a fgderal registration of the mark. Given that federal registration conveys
nationwide rights, Citigroup will generally challenge such applicants.

LOCATION OF CITIBANK BRANCHES

44. Tunderstand that Applicant has alleged in its motion papers that Citibank
“locations” are located in close proximity to Applicant’s “branches.” I further understand that all
of Applicant’s bank branches are located in Georgia, Alabama and Florida. However, I have
reviewed corporate records con firming that: (i) Citibank has no branches in Georgia, Alabama or
Northern Florida (except for one branch in Jacksonville located in Citibank’s offices that is
intended primarily for usc by Citibank employees and their families), (i1) and none of Citibank’s
branches in Florida is located in the same town or city as any of Applicant’s branches.

I declare that the foregoing is true and correct, under penalty of perjury. Executed
in New York, New York on February 15, 2008.

Respectfully submitted,

.4
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ANNE MOSES
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Citigroup, Inc. v. Capital

City Bank Group, Inc.,
Opp. No. 91177415
Citigroup Ex. 5

SAUUER SUOMR Y erbrrmsen No. 1461. 518 2058 w2 e

A 0 MEPBUMN s Preq.gne B WS A SIMORSON 2™ Ay, pan

THE NATIONAL CiTY BANK

OF NEw YoRrk,
CEPOSITORY OF THE CAPITAL & SURPLUS.
UNITED STATES. THE $ 4.600.000.
STATE AND CiITY OF NEW YORK. Q'u ACORESS CITIBANK
-/ /
/ 1/7/' sk Juiy 1, 1897,
Deat Siz:

We 6¢§ to inforws you that we have opened o
“FOREIGN EXCHANGE DEPARTMENT,”
and ate prepated to buy and sell Deafls, Cable Bronofers, to issue
Commmercial Coedits, Letters and Citculor Motes of Ceedit, imahe

Collections and % a genesal fouign hu'mlg bresineoo.
Ouz chicf cotvespondents age:

Deutsche Bank, Berlin, 1) its Branches in Homburg, 3umcn, Franh.
fort o n and Musnich.

Deutsche Bank (Berlin), London Agency, London, and the Deustsche Banh's
cotrespondents i the principal ﬁenhiug centers
of ﬂluopc.

Banque de Paris & des Pays-Bas, aud Crédit Lyonnals, Racis.
Crédit Lyonnais, Meiissels.
Messes. Lippmann, Rosenthal & Co., Qinsterdan,

Oue staff and eeu»poubonb awill Ge fuoppg to fuzuish any

information o couttesy 1within theic poruer, to cue friends,
Reapectfully,
G 8. Whitson, Cashicz.

CITI 0002503

Citigroup Inc. v. Citiair, LLC

Opp. No. 91201920 OPPQ001516
Opposer Ex. 186



Trademark Trial and Appeal Board Electronic Filing System. hitp./estta,uspto gov

ESTTA Tracking number:
Filing date:

ESTTA442588
11/22/12011

IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

Proceeding 91201920
Party Plaintiff
Citigroup Inc.
Correspondence BRUCE GOLDNER
Address SKADDEN ARPS SLATE MEAGHER & FLOM LLP
FOUR TIMES SQUARE
NEW YORK, NY 10036-6522
UNITED STATES
bgoldner@skadden.com, kplevan@skadden.com,
limor.robinson@skadden.com, smarquez@skadden.com
Submission Motion to Amend Pleading/Amended Pleading
Filer's Name Bruce Goldner
Filer's e-mail bgoldner@skadden.com, kplevan@skadden.com,
limor.robinson@skadden.com, smarquez@skadden.com
Signature Bruce Goldner/
Date 11/22/2011
Attachments CITIAIR - 11-22-11 Amended Opposition Notice - Opp. 91201920.pdf ( 16 pages

)(451076 bytes )

Citigroup Inc. v. Citiair, LLC
Opp. No. 91201920
Opposer NOR Ex. 567

Opposer Ex. 4



IN THE, UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

CITIGROUP INC,,
' Serial No. 85/219,849

Opposer,
Opposition No. 91201920
-against-

CITIAIR, LLC,

AMENDED NOTICE OF OI;POSPTION
Citigroup Inc. (“Opposer”), a Delaware corporation with its principal office
at 399 Park Avenue, New York, New York, believes that it would be damaged by the
registration of the mark CITIAIR (and Design), shown in U.S. Trademark Application
Serial No. 85/219,849 (“Applicant’s Mark™), to Citiair, LLC (“Applicant”), and hereby
Opposes same.
Opposer alleges upon personal knowledge for its own acts and upon

information and belief with respect to all other matters, as follows:

The CITI Marks

1. Atall relevant times, Opposer was and is‘ the famous ﬁﬁancié.l 'se:rvices
corpany that owns a family of CITI service marks and trademarks.

2. The federally registered mark CITI, U.S. Reg. No. 1,181,467, was
granted on Deceﬁlber 8, 1981 ,Aand has since reached incontestable status pursuant to 15

US.C. § 1065.




3. For the last four decades, Opposer and its operating affiliates have
offered, throughout the United States and worldwide, a variety of services and products
under numerous federally registered CITI marks, including, without limitation, the
following: CITI, U.S. Reg. No. 1,181,467; CITIBANK, U.S. Reg. No. 691,815; CITI
NEVER SLEEPS, U.S. Reg. No. 1,104,470; CITIDIRECT, U.S. Reg. No. 2,261,622;
CITITRAVEL, U.S. Reg. No. 2,954,363; CITIMILES, U.S. Reg. No. 1,878,857; and
CITIRAIL, U.S. Reg. No. 1,651,021 ! These marks, as well as additional federally
registered, applied-for, and/or previously registered CITI marks upon which Opposer
intends to rely in this proceeding, and, inter alia, information regarding the goods and
services for which said marks are registered, are sought to be registered, or previously were
federally registered upon which Opposer relies herein for its Opposition, are set forth in
Exhibit A hereto.

4. Opposer and its operating affiliates have also offered, throughout the
United States and worldwide, a variety of services and products under numerous CITI
marks (collectively with Opposer’s registered CITI marks, the “CITI Marks”), protected by

common law. These marks and, inter alia, information regarding the goods and services in

counecfion with which said marks have been used, are set forth in Exhibit B hereto.

5. Opposer and its operating affiliates have for many years used a number
of different CITI-prefixed vanity telephone numbers in connection with the provision of
goods and services. These phone numbers, and information regarding goods and services
in commection with which said phone numbers have been used, are set forth in Exhibit B

hereto.

! The highlighting in bold of certain of these CITI Marks indicates that such marks have
reached incontestable status under 15 U.S.C. § 1065.



6. The marks identified in Exhibits A and B constitute a family of CITI
Marks.

7. Over twenty years ago, Opposer began offering incentive award
programs in connection with one or more of its CITI Marks, under which, for instance,
consumers could use credit cards branded with one or more CITI Marks to eamn points for
subsequent redemption for travel arrangements, including airline travel. Currently,
Opposer offers an online booking tool on its website to allow consumers to redeem these
points for various trave] arrangements including flights, hotels, cars, travel packages, and
activities. These programs have become a key service offered by Opposer under its family
of CITI Marks. As aresult, when consumers convert points eamed through such credit
card usage into travel arrangements, they do so in association with the CITI Marks.

8. Opposer has spent substantial amounts, and devoted considerable time
and energy, in advertising, using, promoting, marketing, and developing public awareness
for its family of CITI Marks and individual members of its family of CITI Marks. Asa
result of such expenditures and efforts, Opposer has developed a valuable repﬁtation and
enormous goodwill in its family of CITI Marks, as well as in individual members of its
family of CITI Marks.

9. The family of CITI Marks, as well as individual members of the family
of CITI Marks, are famous as that term is used in Section 43(c} of the Lanham Act.

10. The family of CITI Marks, as well as individual members of the
family of CITI Marks, became famous well prior to Applicant’s first use of Applicant’s

Mark.




Likelihood of Confusion and Likelihood
of Dilution Caused by Applicant’s Mark

11.  Applicant’s Mark is highly and/or substantially similar to individual
members of Opposer’s family of CITI Marks, and contains the same dominant element,
CIT], as the family of CITI Marks, such that consumers will believe that Applicant’s Mark
is a member of the family of CITI Marks.

12. Applicant also uses the toll-free telephone number 1-888-CITI-697 in
connection with the provision of its goods and services, which also uses the same dominant
element, CITI, as the family of CITI Marks, including Opposer’s own CITI-prefixed vanity
telephone numbers.

13. The services cited by Applicant under Applicant's Mark, specifically
“Travel booking agencies,” are related to services Opposer has offered under its family of
CITI Marks.

14. Accordingly, Applicant's Mark is likely to cause confusion with
Opposer’s family of CITI Marks, and/or with individual members of Opposer’s family of
CITI Marks.

15. The registration of Applicant's Mark would éant Applicant rights to
which it is not entitled, and would be inconsistent with the prior and established rights of
Opposer in its family of CITI Marks and in individual members of its family of CITI
Marks.

16. The registration of Applicant’s Mark by Applicant is likely to dilute
the distinctiveness of Opposer’s family of CITI Marks, and in individual members of
Opposer’s family of CITI Marks, by blurring the considerable source-identifying power of

Opposer’s family of CITI Marks and of individual members of its family of CITI Marks.



By reason of the foregoing, Opposer will be damaged by the registration of

Applicant's Mark to Applicant.

WHEREFORE, Opposer respectfully requests that the Notice of Opposition

be sustained and the registration of Applicant’s Mark to Applicant be refused.

Dated; New York, New York

November 22, 2011

Bruce Geldner

Kenneth Plevan

Limor Robinson

SKADDEN, ARPS, SLATE,
MEAGHER & FLLOM LLP

Four Times Square

New York, NY 10036

(212) 735-3000 (telephone)

(212 735-2000 (facsimile)

Attorqey r Opposer Citi oﬁi?:
\/W\,\/\ /’\




CERTIFICATE OF SERVICE

I hereby certify that a true and complete copy of the foregoing Notice of
Opposition has been served on counsel for Citiair, LLC by mailing said copy on November
22, 2011 via First Class Mail, postage prepaid to:

Matthew H. Swyers

The Trademark Company

344 Maple Avenue West, Suite 151
Vienna, Virginia 22180-5612

<

—

Sylvia Marquez
Trademark Legal Assistant

818337-New York Server 6A - MSW
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Exhibit B




Selected Historic and Current Common Law CITI Marks

1. ye - ’ Credit card services; incentive award
Citi M”es ) program promoting the use of credit
cards.
2 CITI SPECIALS Discount/incentive award program
promoting the use of credit cards.
3. CITI CARDS Credit card services.
4, CITIBANK ONLINE Online banking and other financial
services.
5. CITI, CITI PLATINUM SELECT, Credit card services;
CITI DIVIDEND? Discount/incentive award program
promoting the use of credit cards.
6. 1-800-321-CIT], 1-800-ASK-CITL, 1- | A full array of financial, credit card,

888-ASK-CITI, 1-888-CITIBANK, 1- | and banking services.
888-CITIGOLD, 1-800-CITI-ATM, 1-
800-905-CIT], 1-800-CITI-YES, 1-
800-441-CITI, 1-800-336-CITI, 1-800-
328-CITI, 1-800-967-CITl, 1-800-
CITI-IRA

This common law usage is depicted in a federal registration, U.S. Reg. No. 1880842, registered on February 28,
1995. '

These marks are used in connection with one or more third party marks, mcludmg Mastercard, Visa, American
Express, Aadvantage, and Hhilton Honors.

818509-New York Server 6A - MSW




GTS - Citibank® Commercial Cards

.

1nfl

PanS

citl

Global Transaction Services

commerciai cards home
giobal corporate solutions >

u.s. federat government
SBrvices

north america public sector »
small business

news & press releases

contact commercial cards >
atm/citibank locator

gsa smartpay

fag

Citigroup.com

http://www.citigroup.com/transactionservices/homepage/cash/cc,

Citigroup, Inc. v. Capital
City Bank Group, Inc.,
Opp. No. 91177415
Citigroup Ex. 59

corporations financial institutions

Cash Management

Citlbank® Commercial Cards
CiﬂManager® Web Site

Acceptance around the world. Flexible,
comprehensive online reporting. These are the details
that make a difference when you are looking for a
commercial card provider to help manage your
expenditures, streamiine your financial processes, and
improve your bottom line.

Whether your needs are local or global, Citi can
customize a solution that puts you in controt of your
travel or purchasing card program. Get the most
advanced payment, reporting and expense
management tools in the industry. And the

public sector

Web-Based Taols

Registered users can access
our Web-based tools through
the following links:

¢ CitiDirect® Card Management
System

o Citibank® Custom Reporting
System

o Citibank® Electronic Reporting
System

o Citibank® Online Statements

* Citihank® Global Card
Management System

transaction details you need—when you need them—s0 you can manage your business
more effectively. All backed by the security, trust and world class customer service you

expect from Citi.

Learn more about how Citibank® Commercial Card solutions can help you take care of the
details—just choose an area of interest from the left-hand menu.

Privacy
Terms and Conditions
Copyright © 2003 - 2008 Citigroup

Citigroup Inc. v. Citiair, LLC
Opp. No. 91201920
Opposer Ex. 36

OPP005312



GTS - Citibank® Commercial Cards - Corporate Services http://www.citigroup.com/transactionservices’homepage/cash/cc/corp,

L)

P Ve bt e ey A TSTRN Y
% g é T T T IR R
Mgt 7

about us . mediacenter . regions  corporations financlal institutions | public sector

Global Transaction Services ~ Cash Management

commercialcards home Citibank® Commercial Cards Web-Based Toals
giobai corporate solutions > Registered users can access
- . our Web-based tools through
us. federal government ) Overview and Global Capabliities the following finks:
services R Citibank® Commercial Cards delivers the most widely
north america public sector > accepted purchasing, corporate travel and one card o CitiDirect® Card Management
- solutions to multinational corporations throughout the System
small business world. in fact, we are the only bankcard issuer in the o Citibank® Custom Reporting
industry to deliver local currency, local language System
news & press releases programs to our clients around the globe using only o Citibank® Electronic Reporting
; ) our own proprietary systems and customer service System
contact commercial cards ? operations. Other providers are forced to form o Citibank® Online Statements
atm/citibank locator alliances or use franchises to deliver a seemingly
“global’ program. So, when you work with Citibank Commercial Cards you are assured of
gsa smartpay unmatched consistency of quality, product delivery and customer service across North
tar America, Europe, Latin America and Asia. And, your cardholders receive unparalleled
e acceptance due to our relationships with both Visa and MasterCard.

Citibank Commercial Cards currently has best-in-class commercigl card programs in

Argentina Hong Kong Portugal
Australia Hungary Puerto Rico
Austria India Romania
Beigium Ireland Russia
Buigaria Kaly Singapore
Canada Japan* Slovakia
Czech Republic Kazakhstan Spain
Denmark Korea Sweden
Finland Mexico Switzerland
France Netherlands United Kingdom
Germany Norway United States
Guatemala Poland Venezuela

Driven by client demand, Citibank Commercial Cards will continue to expand to other
countries in Europe, the Middie East, Africa, Latin America and Asia.

Specifically, Citibank Commercial Cards offer you:

A worldwide presence with muiticurrency capabilities

Local language customer service

Giobally managed implementation, program expansion and data consolidation for
unmatched product consistency

Custom program design and reporting capabilities for seamless compliance with
local regulations

Gilobal supplier sign-on support

A universal approach to program agreements

In addition, our suite of solutions is backed by the advanced technology and depth of data
you need to streamline processes ~ ultimately helping you reduce costs and better manage
corporate spending. And, as with all Citi offerings, you'll always have access to our

1 of2 7/2/2008 3:45 PV
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best-in-class customner services team, any time of the day or night, from anywhere in the
world.

Data management and reporting

Because we understand how critical managing and monitoring the details of your card
program is, Citibank Commercial Cards offers comprehensive and flexibie transaction
information, With this incredible depth and breadth of information, you are able to
effectively manage your business capital and strengthen your bargaining power with global
vendors.

Powerful technology

Citibank Commercial Cards offers you an array of Web-basad program management tools
designed specifically {0 help you streamline payment, reporting, spend analysis, global
data consolidation and other critical day-to-day processes. All this is supported by
state-of-the-art technology developed to work seamiessly with your existing systems, and
proprietary processing systems that ensure the security and integrity of all your data and
transactions.

Partner with an industry leader

By leveraging the global infrastructure of Citi, as weil as their more than a century’s worth
of experience in financial services, Citibank Commerciai Cards is uniquely positioned to
provide the most comprehensive, robust card programs available - in your local currency,
and your local language. So, whether you want to customize a new card program, or
re-engineer and expand an existing one - contact us today and a dedicated Citi account
team will develop the most effective solution for your organization.

*Iin Japan, cards are issued by Citi Cards Japan, Inc.

-~ Privacy
. Terma and Conditions
Citigroup.com Copytight © 2003 - 2008 Citigroup
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Cash Management

Citibank® Commercial Cards
Corporate Services

At Citi, we know that managing and monitoring the details of your organization’s travel and
entertainment expenses is just as important as the worldwide convenience a Citibank®
Commercial Card provides your employees.

That is why we offer the most comprehensive and flexible transaction information available
- form line-item and folio-level details to consolidated giobal transaction data. With this
information, you are able to look beyond the details to more effectively manage your
business capitat and strengthen your bargaining power with vendors.

Whether you want to customize a new card program, or re-engineer and expand an
axisting one, a dedicated Cit account team wili develop the most affective solution for your
organization. Plus, you'll always have access to our best-in-class customer services team,
any time of the day or night, from anywhere in the world.

Tap the financial and technical expertise of a trusted industry leader, with:

Comprehensive data management and reporting
Unmatched global capabilities

Powerful technology

Ongoing consultative support

Read more about Citi's payment and reporting solutions, or contact our Commercial Cards
team to learn more about how we can defiver the details for your business.

Privacy
Terms and Conditions
Copyright © 2003 - 2008 Citigroup
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commercial cards home Citibank® Commercial Cards

global corporate solutions Solutions

‘:;_,Sr'viigffm government > Citibank® Commercial Cards combines traditional corporate travel and purchasing card

N programs with the most advanced technology and data reporting tools available. Whether

porth america public sector > your needs are local or global, Citibank has a solution to meet your organization's needs —
providing the details and the systems you need fo improve your financial processes ... and

small business your bottom line.

news & press releases Card Solutions

ial
contact commerciai cards ’ Citiank® Purchasing Card: Simplified procurement and payment processes for a

atm/citibank locator wide range of goods and services — from office supplies to professional services
and everything in between
ysa smartpay Citibank® Corporate Card: Effective and efficient travel expense management, with

valuable benefits for your company and cardholders

Citibank® One Card: Combined functionality of two or more Citibank Commerciat
Cards products simplifies expense management.

Citibank® Fleet Card: Convenient payment and tracking of fuel, repair and
maintenance expenses for commercial vehicles

a4

Working Capital Solutions

Citipank® Electronic Account: A complement to your Purchasing Card program,
this solution for medium to high-ticket payments offers efficient, electronic payment
processing and settiement that improves cash fiow management and supplier
relationships

Online Program Management and Reporting Tools

CitiDirect® Card Management System: Powerful technology for online card
program management, reporting and analysis

Citibank® Custom Reporting System: An easy-to-use application for creating
customized reports from over 600 data elements

Citibank® Electronic Reporting System: Streamlined management and distribution
of transaction reports and files

Citibank® Global Data Repository; A proprietary Citi capability that consolidates
transaction data from 40 countries for global reporting and analysis

Citibank® Online Statements: Online acoess to account statements for streamlined
review and payment

Pius, we are always introducing new capabilities to enhance your programs. Features such
as declining balance and an integrated phone card solution, as well as an event spending

managernent solution that can be added to your Citbank® Purchasing Card, Citibank®
Corporate Card or Citibank® One Card program.

- Privacy
- Terms and Conditions
Citigroup.com Copyright © 2003 - 2008 Citigroup
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Cash Management

Citibank® Commercial Cards
Citibank® Purchasing Card

The Citibank® Purchasing Card provides an efficient, streamlined approach to purchasing
and paying for an increasingly wide range of goods and services needed {o run your
business... from office supplies to professional services ... and everything in between.

But that is not all. Because the success of your purchasing program lies in the details,
knowing when, where and how much your company spands. Citi offers comprehensive and
flexible transaction information available. The details we deliver will provide you with
valuable negotiating power for dealing with your suppliers.

Data Management and Reporting

The Citibank Furchasing Card program offers a host of information management solutions
that make it easier for you to comply with local regulations, ensure compliance with
organizational policies, better understand spending patterns and negotiate with vendors on
a global basis, with:

Standard Reports: Monthly, quarterly or annual reports, designed to meet your
management and accounting needs

Citibank® Custom Reporting System: An easy-to-use application that lets you
customize reports from more than 600 data elements

Citibank® Electronic Reporting System: For receiving and managing files and
reports online

CitiDirect® Card Management System: Advanced technology for online card
program administration, management and reporting

Citibank® Online Statements: Online access to account statements for streamlined
review and payment

Citl is Your One Global Solution

Citi is the only U.S. based provider that offers local currency commercial card programs in
more than 40 countries, ensuring consistency in our products, quality and customer
service around the globe. In addition, the Citibank Purchasing Card is sccepted at over 24
million locations worldwide.

innovative Solutions

A perfect complement to your Citibank Purchasing Card program, the Citibank® Electronic
Account provides an innovative payables solution for direct and indirect procurement.
Used for high-ticket payments, combining superior transaction processing and settiement,
companies can free up working capital by extending days payables outstanding (DPO),
while, at the same time, accelerating payments to your suppliers.

Ongoing Consultative Support

A dedicated account team will create a program to meet your needs, or re-engineer and
expand an existing one. Plus, your cardholders will enjoy round-the-clock access to
knowledgeable customer support from anywhere in the world.

Unrivaled Benefits

An industry leader, Citi offers value-added features and benefits that surpass standard
purchasing card programs ~ providing greater convenience for your employees and better
control for you, including:

Authorization controls to manage and control employees' spending

TINNR 2-4AQ DA,
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Merchant category code definitions, limiting use to approved vendors

The ability to capture and report on supplemental data from the point-of-sale

A declining balance capability—for short-lerm expenses such as relocation, uniform
allowances, special events and unique projects, or for emergenciesfunforeseen
situations

in addition, the Citibank Purchasing Card creates a more cost-effective, streamlined
purchasing and payment process ~ enabling you to replace individual vendor payments
and hundreds of separate invoices with one central payment to your supplier.

Average Cost per Transaction |Average Time per Transaction
Pre-Purchasing Card implementation |$83.09 54 minutes

Post-Purchasing Card implamentation|$22.98 14 minutes

Source: Visa Best Practices Management Guide

Your suppliers will also benefit from:

Reduced DSO (Days Sales Outstanding) and increased cash flow—payment
received in two days
Assured payment—removes the burden of invoicing and collections

—~ Privacy
) Terms and Conditions
Citigroup.com Copyright © 2003 - 2008 Ciligroup
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Cash Management

Citlbank® Commercial Cards

cttibank® Corporate Card

The most widely accepted travel card in the world also offers you the most comprehensive
and flexible information about your card transactions. That is because we understand that
knowing when, where and how much your organization spends gives you more control
over your travel-related expenditures — and provides valuable negotiating power for dealing
with your vendors.

At Citi, we deliver the details you need — from line-item and folic-level details to
consolidated global transaction data...and everything in between. With access to this level
of information, you can look beyond the details...to simplify travel expense management
and speed decision-making. Better yet, Citi's advanced technology and online
management and reporting tools are all backed by our best-in-class customer service.

Data Management and Reporting

A host of information management solutions seamlessly integrate with your financial
systems, making it easler to comply with local regulations, ensure compliance with
organizational policies, better understand spending patterns and negotiate with vendors on
a global basis, with:

Standard Reports: Monthly, quarterly or annual reports, designed to meet your
management and accounting needs, include cardhoider and account data, vendor
analyses, sales tax information and more

Citibank® Custom Reporting System: An easy-to-use application that iets you
choose the data you need from more than 600 data elements to create customized
reports

Citibank® Electronic Reporting System: For receiving and managing files and
reports online

CitiDirect® Card Management System: Advanced technology for online card
program management, reporting and analysis

Citibank® Online Statements: Online access to account statements for streamlined
review and payment

Citi is Your One Global Solution

Citi is the only U.S. based provider that offers local currency commercial card programs in
more than 40 countries, ensuring consistency in our products, quality and customer
service around the globe. In addition, the Citibank Corporate Card is accepted at over 24
mitlion locations worldwide and provides cash access at more than 1,500,000 ATM
locations.

Ongoing Consultative Support

A dedicated account team will create a program to meet your needs, or re-engineer and
expand an existing one. Plus, your cardholders will enjoy round-the-clock access to
knowledgeable customer support from anywhere in the worid.

Unrivaled Benefits
An industry leader, Citi offers value-added features and benefits that surpass standard
corporate card programs:

Authorization controls for managing spending at the company and cardhoider
levels, including limits on transactions, cash access and vendor selection
Enhancements, such as the declining balance feature, as well as an integrated

ININAG 240 DN
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phone card and event spending management solutions

Fraud detection system that monitors cardhoider account activity

Travel accident, primary car rental and lost luggage insurance, as well as travel and
emergency assistance

VAT reclaim services for expenses incurred in the European Union

. Privacy
" Tems and Conditions
Citigroup.com Copyright © 2003 - 2008 Citigroup
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commerclal cards home Citibank® Commercial Cards

global corporate soiutions  » Cltibank® One Card

:‘;’r ;’égz'm government > The Citibank® One Card combines the functionality of two or more Citibank® Commercial
Cards offerings into a single card. Combine purchasing, travel and/or fleet cards to better

north america public sector manage and control your expenses — across your organization and around the world.

small business We know that managing your cash flow requires peying attention to the details, sowe
provide the most comprehensive and fiexible data management and reporting tools

news & press releases available. From line-item and folio-level details to consolidated global transaction data, you

contact commercial cards R can identify what is being purchased - where, when and at what price.

aten/citibank locator As the industry leader in payment, settiement and information management solutions, we
bring you unsurpassed card program benefits.

gsa smartpay
Data Management and Reporting

136 A host of information management solutions seamlessly integrate with your financial
systems, making it easier to comply with local regulations, ensure compliance with
organizational policies, better understand spending patterns and negotiate with vendors on
a global basis, with:

Standard Reports: Monthly, quarterly or annual reporis, designed to meet your
management and accounting needs, include cardholder and account data, vendor
analyses, sales tax information and more

Citibank® Custom Reporting System: An easy-to-use application lets you choose
the data you need from more than 800 data elements to create customized reports
Citibank® Electronic Reporting System: For receiving and managing files and
reports online

CitiDirect® Card Management System: Advanced technology for online card
program management, reporting and analysis

Citinank® Online Statements: Online access to account statements for streamlined
review and payment

Citi Is Your One Global Solution

Citi is the only U.S. based provider that offers local currency commercial card programs in
more than 40 countries, ensuring consistency in our products, quality and customer
service around the globe. In addition, the Citibank One Card is accepted at over 24 million
locations worldwide.

Powerful Technology
Citibank-managed processing systems handied billions of dollars annually in one card
transactions and ensure the security and integrity of your data.

Ongolng Consultative Support

A dedicated account team will create a program to meet your needs, or re-engineer and
expand an existing one. Plus, your cardholders will enjoy 24/7 support from our
best-in-class customer service team.

Unrivaled Benefits
An industry leader, Citi offers value-added features and benefits that surpass standard
corporate card programs:

Authorization controls for procurement, travel and entertainment, and fieet
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categories

Limit-setting at the company and cardholder levels for spending, transactions, cash
access and vendor selection

One central invoice for all card transaction

Enhancements, such as the declining balance feature, an integrated phone card
and event spending management solutions

o~ Privacy
- Terms and Conditions
Citigroup.com Copyright © 2003 - 2008 Cltigroup
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commercial cards home Citibank® Commercial Cards

. wuti

giobai corporate solutions ) Citibank® Fleet Card

u.s. federal government 5 Citi understands that controlling your fleet expanses requires managing the details of
ervices fleet-related transactions. That is why the Citibank® Fleet Card program provides

north america public sector comprehensive and fiexible information management tools for analyzing spending and

usage pattems, while aiso helping you streamiine the management and payment of vehicle
small business fleet expenses with a single card for fuel, maintenance and repair costs.
news & press releases Unrivaled Benefits

: A complement to your Citibank® Purchasing Card or Corporate Card program, the
contact commercial cards ’ Citibank Fieet Card* offers benefits not found in other fleet card programs, including:

atm/citibank locator L . . .
The flexibility to assign cards to drivers or vehicles, depending on how you need to

gsa smartpay track expenses

Built-in controls that heip to ensure compliance with company policies
Acceptance at virtually all U.S. fuel and maintenance locations

The ability to set spending restriction for fuel only, fuel and repair/maintenance, or
maintenance only

Point-of-sale prompts for an odometer or PIN entry for added security
Authorization limits based on spend amount, number of transaction and vendor
type

Data Management and Reporting

As with all Citibank® Commercial Cards, our Fieet Card offers information management
solutions that seamiessly integrate with your financial systems, making It easier to comply
with local regulations, enforce corporate poficies and better understand spending pattemns.
Take advantage of:

!3(}

Standard Reports: Monthly, quarterly or annuai reports, designed to meet your
management and accounting needs, include cardholder and account data, vendor
analyses, sales tax information and more

Citibank® Custom Reporting System: An easy-to-use application lets you choose
the data you need from more than 600 data elements to create customized reports
Citibank® Electronic Reporting System: For receiving and managing files and
reports online

CitiDirect® Card Management System: Advanced technology for online card
program management, reporting and analysis

Citibank® Online Statements: Online access to account statements for streamlined
review and payment

Ongoling Consultative Support

A dedicated account team will create a program to meet your needs, or re-engineer and
expand an existing one. Plus, your cardholders will enjoy 24/7 support from our
best-in-class customer service team.

*Citibank Fleet Card is not available as a stand-alone product.

- Privacy
- Terms and Conditions
Chigroup.com Copyright © 2003 - 2008 Cltigroup

1of1 T INOR R-4AR PN

OPP005323



GTS - Citibank® Commercial Cards - Corporate Services - Citibank®...  http://www citigroup.com/transactionservices/homepage/cash/cc/corp!...

-

1 nF7

Pt

Citl

Bt

about us {medin center ! regions I corporations ! Hinancial institutions public sector

Global Transaction Services

commerciai cards home
giobal corporate soiutions ¥

.8, federal government
SOTVICe S

north america pubtic sector »
small business

news & press releases

contact commercial c;rds >
atm/citibank locator

gsa smartpay

134

Cash Management

Cltibank® Commercial Cards

Citibank® Electronic Account

Payment Efficlency and improved Working Capital Management

The Citibank® Electronic Account is an innovative payables solution designed for
corporations and government organizations to use for direct and indirect procurement. By
combining superior transaction processing and settiement you are able to maintain or
extend payables, while accelerating payments to your suppliers. Paper-intensive payment
processes are simplified, and a straight-through automated process facilitates the payment
for your goods and services. Plus, the Citibank Electronic Account is designed to work with
your existing accounts payables, ERP platform and workfiow or electronic invoice payment
and presentment (EIPP) systems.

A Win-Win Solution
The Citibank Electronic Account will deliver a wide range of features and benefits to you
and your suppliers, including:

FEATURES BENEFITS
Automdted Paymaent cower Cort of Payment Brocassing
Mechanism + One payment to Citibank versus muitiple payments to suppliers

* Reduced check/postage/labor fees dssociated with manudl chock
payments, as well a3 transaction fees
. Mlmma! comeclwitv requiremmu

Flexibie Paymant mprawed Catn Flow a0 Reduced Working Camial Cust
Terms - Buyer can salect payment terms of 30, 60, 90, or 120 days
* Buyer con maintain or extend DPO
* Reduced interust expense and improved margins
Pricing _aw Cost Satution ta Bmgm and Supplies
* No transaction, account mainienance o implementstion fees
for the buyer
« Compatitiva discounl rale chargad Lo supplier for early payment

Revanue Opportunity Jevenus Oppwiumw for Yout Business
« Adgditionsi revenue (rebate) from early payment discounts may
be paid to buyer
Lavet 1l Date improved Reporting
* Leval lIl delall can be provided Lo buysr and supplier with
wach transaction

Billing improves Reesnciiation
. uontmy electronic smemm demuno wior monlh’s uanmtions

Supplier Settiarment improved Supply Chain Relotionships
Terrs « improved cash fiow lor suppliars via 2-day satliement
+ No need to re-negotiste terms
* Reduced coltection costs
« Minimal connectivity requiromants

How It Works

IO MNONR 240 DA,
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Buyer 3ends psyment instructions
to Citibank
Example Suppiier A
Transaction amounl = $I0.000
per supplien/S30,000 totel
PR SR 59,8%0
Suppller B
$9,850
Supplier C
$9,850
- Privacy
3 Terms and Condiions
Citigroup.com Copyright © 2003 - 2008 Citigroup
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Citibank® Commercial Cards

CitiDlrect® Card Management System

When it comes to effectively managing your card program Citi knows that your success
lies in the details.

That is why the CitiDirect® Card Management System is a comprehensive administration
system that lets you manage your card program at the account level...online. Customized
to fit your financial systern interfaces and processes, our card management system
provides a single point of access for:

Reviewing, reconciling, splitting and reallocating transactions
Creating and modifying accounts, as well as sefting up or changing controls for
individual cardholders

Review and approval of cardholder statements

Ongoing Consultative Support

A dedicated account team will ensure that integration with your system goes smoothly.
Additionally, you will have access to Help Desk support, as well as comprehensive online
leamning and self-help tools.

Capabiliities
General

Password management and customizable access controls

User guides for program administrator and cardholder training

Extended capabilities for integration with your financial systems and processes
Secure elecironic access to your program data

Daily updates of program information

Card Management

Create new accounts and specify account controls

View and modify account information, as well as hierarchy and business unit
information

Transaction Data

Access individual transactions based on specific search criteria

Review, reconcile and reallocate transactions

Integrate transaction files with your financial accounting systems, choosing from
several options for file layout and delivery

Retrieve online statements by cardholder, cycle or statement status

Review and approve statements

Initiate fransaction disputes and monitor their s{atus

Comprehensive Reporting

The CitiDirect Card Management System provides online reports to meet your information
needs with reports tailored to specific sales tax and accounting functions. in addition, it
allows access to a host of powerful data management and reporting tools, including:

79008 350 PV
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Citibank® Electronic Reporting System for receiving and managing files and reports
online

Citibank® Custom Reporting System, an easy-to-use application for customizing
reports from more than 600 data elements

oo Privacy
5 Terms and Conditions
Citigroup.com Copyright © 2003 - 2008 Citigroup
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commerciai cards home Citlbank® Commercial Cards

Citibank® Custom Reporting System
N Managing your cash flow can be a daunting task if you don’t have the date you need when

giobat corporate sotutions >

u.s. federal government

services you need it. That's why Citibank® Commercial Cards offers the most comprehensive online
north america public sector > tools available for capturing and managing information related to your card transactions —

from line-item details to consolidated transaction data at a global leve! and everything in
small business between.
V‘GWS_)_} press fii'@aﬁf’iw B No matter which Citibank Commercial Cards program you use, the Citibank Custom
contact commerciat cards N Reporting System provides you with precisely the details you need to:
atm/citibank locator Negotiate with vendors on a regional or global basis

Better understand corporate spending habits

gsa smgay_r}pa:; o Ensure compliance with organizational policies
36 Unsurpassed Global Capabilities

Only Citi can offer consolidated, normalized giobal card transaction data thanks to our
proprietary Citibank® Global Data Repository.

Comprehensive Data, Flexible Dellvery

Create dynamic queries with easy-to-use wizards and download data into spreadsheet,
database or word processing format — all from a single application, available in eleven
languages, that provides you with:

Online access to over 500 data elements, including level 1l detail
Stored customizations by user for faster report set-up

E£-mail notification s0 you can retrieve reports at your convenience
‘The ability to schedule reports to run when you need them

The capability to “drill down" to deeper levels of detail

On-the-fly design capability

Ongoing Support

Global proprietary processing systems ensure the security and integrity of your data and
transactions. And technical support is available online and by phone to provide the
just-in-time answers you need.

-~ Privacy
Terms and Conditions
Ciigroup.com Copyright © 2003 - 2008 Citigroup
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commerciai cards home citibank® Commercial Cards

i
giobal corporate solutions > Citibank® Electronic Reporting System

u.s. fve_dewrat government N With acceptance at more than 24 million merchants worldwide, a Citibank® Commercial
sefv ces Card makes iravel and purchasing a breeze for your cardholders. But, that's only part of
the story. When it comes to increasing your card program’s efficiency and improving your

north america public sector > 4o fine Citi knows it's all in the details.

small business . A :
- That is why we provide card program managers and financial planners with advanced

news & press releases online data management and reporting tools available. Tools that deliver to your desktop,
- - when and how you need them...valuable details about card users’ transactions —
contact commerclal cards everything from line-item and folio level details to consolidated global transactions. Tools

atm/citibank locator fike the Citibank® Electronic Reporting System that make it easier and faster to download,
manage and distribute transaction reports.

gsa smartpay
Powerful Tachnology

fau Citibank's advanced technology and global proprietary processing systems ensure the
security and integrity of your data and transactions. And, best of all, whether you have a

Citibank® Corporate, Purchaging or One Card program, you can access data any time of
the day using our easy-to-navigate screen menus.

Streamiined Report Management

The Citibank Electronic Reporting System lets you maximize the value of your Citibank
Commercial Carde program ~ and reduce, or eliminate, costs related to running,
distributing and storing paper report.

Our straightforward online presentation of data, reports and files allows you to:

Select, download and print billing, mapper/realiocation files and reports
Search reports online

Receive e-mail notifications as files or reports become available
Accass online fraining, support and assistance

-~ Privacy
Terms and Conditions
Citigroup.com Copyright © 2003 - 2008 Citigroup
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Global Transaction Services  Cash Management

iai h
commercia: cards home Citibank® Commercial Cards

giobai corporate soutions Citibank® Global Data Repository
u.s. federal government R At Citi, we know that managing and monitoring the details of your organization's expenses
services is just as important as the convenience a Citibank card provides your employees. That is

why wherever they do business around the globe, you have access to the details you

north america public sector need...when you need them.

mall business
s s An industry leader, with unparaliel global capabilities and a reputation for innovation, Citi

news & press releases leads the field in consolidating and normalizing transaction data on a global basis with our
. proprietary Citibank® Global Data Repository.

contact commerciai cards >

- Citi delivers the details on your cardholders’ transactions - including line-item details
atm/citibank locator where available. You, in furn, can use this information to evaluate procurement and
corporate travel expenses across your entire organization. This lavel of details is a major
improvement over card providers who can only provide country leve! data that must be
ET re-keyed and normalized to gain insight into global spending patterns.

asa smartpay

Consolidated gioba! data can be provided via file delivery and can be integrated with a
wide variety of financia! systems. By combining the Citibank Global Data Repository with
our advanced online Citibank® Custom Reporting System, we offer you the power to
quickly access and pinpoint the data you need {o:

Analyze local and global spending
Negotiate global deals with vendors from an informed, knowledgeable position
Ensure compliance with organizational policies

-~ Privacy
A Terms and Conditions
Citigroup.com Copyright © 2003 - 2008 Cltigroup
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Global Transaction Services ~ Cash Management
commerciai cards home Citibank® Commercial Cards
(:mbankm Online Statements

> Citibank® Online Statements puts all the details of your employees’ card charges online —
for fast access and streamiined review...without all the paper.

gtobal corporate soiutions >

u.s. federal government
SErvices
north america public sector  »
4 P Comprehensive Data, Timely Processing
small busmess Combined with our comprehensive reporting tools, Citibank Online Statements is just one
- - - - more way we put you in control of your card programs. Cardholders and program
news & press '9!9'35"5 administrators alike have secure access to statements, twenty-four hours a day, seven
contact commercial cards b days a week.
atm/citibank locator Cardhoiders are notified by e-mail when statements are available for review online,
: downioading or printing
asa smartpay Program administrators can also view statements via the Web for a more
30 streamlined process
3
Fast, Efficient and Easy-to-Use
No matter what Citibank® Commercial Card program you have ~ Purchasing, Corporate,
Fleet or One Card — Citibank Online Statements will simply get statements to your
employees faster. And the navigation is 8o intuitive that virtually any level of Web user will
find our online statements too! easy to learn and master.

Unmatched Security and Support

Citibank Online Statements is backed by the latest technologies, so you are assured that
the integrity of your data and statements is secure at all imes. Plus, with our online and
phone-based technical support ~ you always have access to the answers you need, just
when you need them.

Privacy
i Terms and Conditions
Citigroup.com Copyright © 2003 - 2008 Citigroup
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Simplified Access. Program Efficiency.

CitiManager®: Single Sign-On Card Program
Management Portal

A simple, efficient way to access Citi’

Managing the broad range of responsibilities behind toda

s full suite of innovative online tools,

y's multifaceted commercial card programs can present

real challenges for program administrators and cardholders alike. This is why Citi simplified and consolidated

access to our full suite of online toals: to help you save time and d

~

it

Citibank” Commercial Cards

il

I6RWe, 3 oter

residing
Athorens webwuniborizo webes oy be makieod

Citi's enhanced web-based global
CitiManager® portal now provides you
with a single point of access to Citi®
Commercial Cards’ vast suite

of reparting and program
management tools.

Card program management
simplified

The CitiManager portal eliminates the
need to manage mulitiple passwords or
log in to multiple systems to oversee
your card program. Navigating from
our secure portal using a single User
1D and password, Program

Administrators and cardhoiders gain
€asy and direct access to the
innavative online tools that Citi
provides today.

Enhanced access to critical
functionality

Once you log onto the CitiManager
portal, you will enjoy the same
expansive suite of Citi tools that you
know today with the added
convenience of easier access through
the single sign-on portal, helping

you to quickly get the information
you need.

rive greater program efficiencies.

Benefits at a Glance

*- Simplified Access: Improved
user interface offers single,
secure sign-on access to full
suite of innovative online tools

Powerful Functionality:
Intuitive navigation makes it
easy to take advantage of
Citi's robust tools

improved Efficiency: Save
valuable time and effort
managing your commercial
card program

* Additional Valuable Resources:
central repository for message
boards, company finks, as well
as a fibrary of user guides, tool
demonstrations and online
{earning webinars

citi

Citigroup Inc. v. Citiair, LLC
Opp. No. 91201920

Opposer Ex. 37

OPP005290



Program Administrators

The CitiManager portal is designed to
specifically help streamline your
internal processes.

* Efficlent Program Management:
You can easily view and downioad
statement information, update and
manage accounts, set limits and
permissions, apply for new cards
and examine cardholder requests.

You also have the ability to activate/
deactivate users, assign/unassign
applications, add users, post
messages for cardholders, reset
passwords and set passcode/data
forms.

* Robust Reporting:
You can generate standard,
customized or ad-hoc reports with
vital program information derived
from more than 600 data elements.

+ Easy Access to Statements:
Program Administrators and
cardholders can effortlessty review,
download and print statements
in a secure online system, available
24 hours a day, seven days a week.

Global Transaction Services
www.transactionservices.citi.com

* Secure File Transfer:
With streamlined management and
distribution of transaction reports
and files, you can easily post and
manage files and reports within
Citi's secure online environment.

Cardholders

Once your cardhalders log onto the
CitiManager portal, they will have
access to key tools they need to
manage their Citi Commercial Card.

* Access Account
Information Convenientiy
Cardholders can view account
summary and up to 13 months
of payment history at their
convenience, 24 hours a day, seven
days a week.

* Make Payments Easily
Cardholders can initiate payments
on their Citi Individual Bill Travel
Card Account in Citi's secure online
environment at any time, from
anywhere,

Designed to meet your needs
We listened to our clients and took the
time to enhance CitiManager to meet

© 2010 Citibank, N.A. All rights reserved. Citi, Citi and Arc Design and CitiManager are
trademarks and service marks of Citigraup Inc., used and registered throughout the world.

721381 GTS25574 /10

the unique business challenges faced
by today's program administrators
and cardholders. As part of our
commitment to constantly improve
our offerings, we have invested in
intuitive, convenient and user-friendly
technology.

Why Citi?

Whether applying for a new card,
maintaining an existing account,
verifying purchases made, analyzing a
pragram’s performance or seeking
assistance with a charge, Citi is here
to help you. Our array of convenient
yet rigorous tools and services
provides global, 24/7 support to meet
our clients’ global, 24/7 needs. As a
trusted partner, we bring a weaith of
experience and expertise, unmatched
global capabilities and best-in-class
customer service to support all of
your program needs.

For mere information about
CitiManager, please contact your
Citl Account Manager or Citi Client
Account Speciatist or log on to
www.citimanager.com.

OPP005291



CitiGold
1-800-GOLD-880"
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Citigroup Inc. v. Citiair, LLC
Opp. No. 91201920
Opposer Ex. 39
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fnvestment
products are not bank deposits or FDIC
insured, are not ubligations of or
guaranteed by Citibank or Citicorp
Investment Services and are subject to
investment risks, including possible loss of
the principal amount invested.
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Build your future

on a strong foundation
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Your CitiGold Executive

CitiGold On-Line
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Your CitiGold Account
Deposits and Day-to-Day Banking
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Investments

Credit Cards
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More ways we're working
for you
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“THE CITI NEVER SLEEPS”
TELEVISION COMMERCIAL

154 il

“Testimonials'* 60 seconds

MAN'  so they gave me this Citicard WOMAN When we first dreamed up EXECUTIVE Now | never have
They said, here’s a key to the bank. | 24 hour banlang. ! odon’t think even WOty abLut gettng o Sitiank beton
sait “are you kidding?” They weren’t Citibank realized haw revolutionary o 1o

would be.

WOMAN: | just don‘t have time to MAN | car deposit or withdraw from TELLER Which frees us up in hers i
stand in fine at the bank. checking o savings Ard it 1 need dowhat we're regliv srained o do halg
help. thete's alwavs womeone o talk people
1

A \"
MAN._ | can even pick up enough WOMAN [ like the machine 115 fun GIRL: Now | can have my lunch aduring
money on a Saturday night for 21 My husband? He Lkes 1o gab unch hour and not wat on hne
inches of living color because | ran 3o e the bank oy ay

way home

SPOKESMAN: Because now there's a SIGNATURE The Citi Never Siesps
bank that dreamed up a way to keep Citibank

pace withyour life with Citicard Banking

Centers open 24 hours a day, 7 days a

week all over the New York area.

OPP001993



“THE CITI NEVER SLEEPS”
TELEVISION COMMERCIAL

“Vignettes” 80 seconds

SPOKESMAN You are about 1o witness e St Qs Sinter Wit 1 ¢ eck e Bovar, o ot Aot Briar Holland can transfer ooy
fawn of & revslabon in bank: ng Thig e raek Of dhra b g clon Ay s 0o CREF Ry Ay T e 0
Citthark's new 24 hour sery HETERFT
about @ lot mote than a sumpde cash oy
I'm tatking about & 24 hour G card Barking
Conter where you £an do most of yout svery
day banking any hme you want

N
Jdogroe Rodgers can prok up maney o b Arnd Bob Loty o st Dot Y AN T
e of Ccredit on @ hecte Sarurday s P the e Yo € v thaerige

You know and Denow that bie doesn t stfop & SHANATURE The (06 Never Steeps Dinbank
3P M Monday 10 hum\, Soy we e midac

ing 24 hour banking 7 davs a week  wil over

the New York area
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RADIO SCRIPT

Wotts, Rich, Groone, I /67 Tt dnonue | Noes Tk NY o022 Py 81300

RADIO
CLIENT  Citibank CODENO. DATE 1/13/78
PRODUCT Citicard Banking Centers LENGTH :60
TITLE The Citi never sleeps #1 JOBNO.
MUSIC CITIBANK THEME UNDER VOICE NVER.
v/oe "Right now, New York is witnessing the dawn of a revolution in

banking Citibank's new Citicard Banking Centers. Open 24 hours
a day, seven days a week."

SONG "Always at your service 'cause the Citi never sleeps,”

SECTY "Boy, I spent a lot of lunch hours waiting for a teller instead
of a hamburger But now I do my banking when 1 walk my dog at night."

SONG Do your banking anytime. The Citi never sleeps. "

MAN "It's a lot more than a cash machine. Last Sunday, 1 needed
woney on a line of credit for an antique sale. Why, if it weren't
for the Citicard Ranking Center, I wouldn't have this beautiful
moose head "

SONG "We can serve you better ‘cause the Citi never sleeps. "

TELLER "I work at Citibank and now that more of my customers are doing
their own banking at our centers, I've got even more time to
help them when they really need it.*

v/o “"There are Citicard Banking Centers all over the New York area.
Ready to serve you any day, twenty-four hours a day. "

D MG "The Citi never sleeps. (Citibank "

v/0- "Member F D I C ¢

OPP005561



RADIO SCRIPT

Woths, Rich, Gheome, Jone. /167 Fifth, Swomuve | Necs Yk N o0e2| Pevya 8- 4300

RADIO

CLIENT Citibank CODE NO. DATE  1/13/78
PRODUCT Citicard Banking Center LENGTH :60
HTLE The Citi never sleeps #2 JOB NO.

SFX: ACTIVITY IN BANK, TYPING, VOICES,TALKING ETC.

TELLER: "okay, Mr Johnson. Here's the key to your Citicard Banking Center."

JOHNSON (CONFUSED) "But that's just my Citicard."

TELLER: twell, now you can use it to get into our new centers anytime

day or night."

JOHNSON - (SARCASTICALLY)- ""Oh, sure. 1 suppose you're open on Memorial Day?"

TELLER- ‘'We are."

JOHNSON: "*Sure, sure."

TELLER: "No kidding. You can stop by anytime to do practically all your

banking. Borrow on your line of credit. Transfer money between
savings and checking Citibank's new centers are a lot more
than cash machines. 5nd they're easy. There's this little

TV screen...... "

JOHNSON - {TOTALLY DISBELIEVING) "'A little screen. Can 1 watch the
hockey game?"

TRLLER- "oh, Mr. Jjohmson. My customers love doing their own banking
at the Citicard Banking Centers, And I love it too. 'Cause
it gives me even more time to help out people like you."

v/o: "A bank that's open twenty-four hours a day, every day sounds
unbelievable. But when you start using our Citicard Banking
Centers, you'll find they make banking unbelievably easy."

SONG "“The Citi never sleeps. Citibank.”

The Difference is

OPP005562



RADIO SCRIPT

Woll, HKich Groone, Ihc. /767 Fifth Sonue | Newo Yord NUY 1128) Ployas- 4500

RADIO
CLIENT Citibank CODE NO. DATE 1/13/78
PRODUCT Citicard Banking Centers LENGTH :60
TITLE The Citi never sleeps #3 JOBNO
SFX- PHONE RINGS
SYLVIA fVOICE THROUGH PHONE) ''Doris? Sylvia. You know Frank down

the street? Those little trips he takes at midnight? well,
they tell me he goes to his Citicard Banking Centet. Now,
what kind of bank is open at midnight?"

v/o- "Citibank's new Citicard Banking Centers have caused a lot
of talk. Because they're open 24 hours a day, 7 days a week."

SYLVIA: “Now don't spread this around, dear, but word has it Frank
had a lot of money to deposit. "

V,/0: "Actually, the big news is that Frank can do practically all
his banking at our centers. Even transfer money between
savings and checking. And as more people do their owm banking
by themselves, it gives us here at Citibank more time to help
you when you really need it. We've spread the word about our
Citicard Banking Centers to Brooklyn, Manhatten, Long Island,
Bronx, Westchester, Rockland and Orange counties. But we'll
leave it to Sylvia to spread the word in Queens."

SYLVIA- "Hello, Irma Sylvia You'll aever guess.

SONG "The ¢iti never sleeps. Citibank "

OPP005563



How the Citi helps the country
get down to business.

The Citi helps America get off Qhe ground. The Cih belps America's banks get business.
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HOME EQUITY LOANS

What beats
borrowing
below prime?

Locking it in for
an entire year.

interest only on the amount you use.

25%] 450% 7,75% o oaei

- oo | 450% Since Citibanks
n— m—— Equity Source Account is NEW!
: ) APPLY BY
GET A LOW RATE FOR A LONGER home-secured financing, You | pHONE
TIME WITH A CITIBANK HOME EQUITY may enjoy the tax deduction
CREDIT LINE. : that comes from this type of borrowing.
A home equity line of credit from Gitibank is NO POINTS. NO CLOSING COSTS.

P o e ames | |1 -800-336-CITI

at a rate this low, it might be ideal for almost

everything you want. Citibank's Equity Source The quickest way to find out how much
Account?® is ideal for financing an you may be able to borrow-—even what
- education or building that your initial monthly payments may be—is
$l00 extra room onto your house. right over the phone.
PPN Use it to take a vacation, pay You can also find out how your

NGt/ your taxes or consolidate Citibank deposits may qualify you for an

your debts into one low, easy even lower rate.
monthly payment. To apply by phone, or for more information
There are no points and no closing costs about an Equity Source Account, call
to worry about with thislowrate o, I-800-336-CITI, ext. 2874,
line. Borrow as little as $25,000 or o CITIBA RCES { Monday-Friday, 8am to 9pm,
as much as $500,000, and pay i WSO B Saturday-Sunday, 9am to Spm.

i
EIC AN CHS NI R
+

b

CITI 0044323

L IR L O

ammummmwwwdﬂmwm.mu I“MMWWW&:‘WM
wﬂumummwmmmmdmm«mmmmm;mwmmumwm
mwmMdmwmmwwmwmumwm“wmumawm ©1994 Cabbank, FS8.

OPP004940



Citibank
offers rates so low
you have to call us

to believe it.

To learn more about all the low rate,
quick approval mortgages now available .
at Citdbank, call us today at | 800-835-CITI,
ext, 2550, You'll get a terrific, low rate.
Along with the kind of service that will

make everything easler for you.

From the time you pick up the phone
to the time you move into your home.

Jid 3 L
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THE CITI NEVER SLEEPS®

@ 61954 Clticorp Mortgags, Inc. Chibank NA.

CIT1 0044311
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YOU NO LONGER
HAVE 1O BE
A VANDERBILT
TO GET ALL
THIS IN ONE

RATES™
DR _LOART
BCDs

To find oﬁt more about Citigold
CALL 1-800-CITIGOLD

ONLY AT CITIBANK

CI"TIGOLD

THE Crr1 NEVER SLEEPS'

“AROTND
THE CLOCK
ARQUND
THE WORLD

PREFERRED
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of Citibank
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Citibank’s ATMs let you do more. And they let you do it all free:

8 Gat Stock Quotes & See All Linked Accounts Switch to Cltbank now
# Place Orders to Buy/Sell Stocks W Get 90-day Account History -

and Muewal Funds’ u Transfer Funds 1-800-321-CITI co.
u Pay Bills to Virtually Anyone 0 Gat Cash THE CITI NEVER SLEEPS

Discover why banking at Citibank is bettar than banking anywhere else. CI TIBAN (e

Securities transactions are through Citicorp Investment Services, member NASD/SIPC and a subsidiary of Citibank, N.A.
Investment procucts are not bank deposits or FDIC insured, are not obligations of, or guaranteed by Citibank or Citicorp
Investment Services, and are subject to investment risks, including possible loss of the principal amount invested.

CITI 0044353
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The Citi at your front door. P‘aster.
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Since 1812, Citibank has made a name for itself.
Now we’ve made that name official.

When we were chanered 164 How will Citibank differ from Obviousty people like the

VE2TS 220. OUF DAME Was First National Ciry Bank? In simplicity and convenience of the

Ciry Bank. Later we became aame only. pame Citibank. That's why so many

First National City Bank—but Today, from Manila 10 Manbai- of you have used it right along.

people evenvwhere continued tan. in 103 countries. the name Citibank. It savs 2 lotin

to call us Citibank, Citibank stands for consistent one word. Toa lot of people. In
Now we've made Citibank our innovativeness. For sirong any language.

official name. our worldwide resources—financial and human. -

rame. our only name. For banking without boundaries. C! TI BAN <€>

Citigroup Inc. v. Citiair, LLC

Opp. No. 91201920 ’
Opposer Ex. 182 OPP004497
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Custom Solutions for Government Agencies and Organizations Backed by the
Strength and Expertise of a Global Financial Leader

Citigroup, Inc. v. Capital
City Bank Group, Inc.,
Opp. No. 91177415
Citigroup Ex. 63

Citigroup Inc. v. Citiair, LLC
Opp. No. 91201920
Opposer Ex. 32
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Streamline Your Processes
with Citibank's Comprehensive

Payment Tools

Citibank® Commercial Cards, Government Services delivers the industry’s most
advanced purchasing, payment and expense management solutions. Our goal
remains consistent as we expand our programs and enhance our offerings - to help
you streamline your processes and re-engineer your procurement systems for

increased efficiency.

We do this by providing the consuitative support you need
to tailor and grow your commercial card programs and by

delivering solutions that take advantage of new technologles

- ultimately helping you work smarter. Our focus is on buliding

a lasting partnership by getting to know you and your organization,

and heiping you to reach your goals.

Committed to Meeting Your Unigue Needs
In addition to offering you a choice of MasterCard® or
Visa®-branded Citibank® Purchase, Travel and Fleet Cards,
Citi also provides access to a host of innovative online
tools for expense management and reporting. Al our
solutions are:

« Custom-designed to help your organization increase
efficiency and meet budget requirements

+ Supported by a dedicated government account team
focused on your success that will help you to implement,
customize and expand your program

+ Backed by our highly trained customer service specialists
- available twenty-four hours a day, seven days 3 week
to answer all your guestions

« Built using state-of-the-art technology and developed
to work seamiessiy with your existing systems

Delivering Powerful Management
and Reporting Tools

Designed with your needs in mind, our management and
reporting solutions are geared toward making it easy for
you to manage your organization's financial processes and
improve decision-making. That is why our Web-based program
management and reporting tools integrate seamlessly with
your existing financial systems, delivering the information you
need to improve program management and make business
decisions quickly.

OPP005486



Str line your p today.
Contact Citibank® Commercial Cards, Government Services

at: www.citimanager.com or call us at 8882411514,
- -~ ) L el Cpt
e ™ Y e ST T oF ok B e NalI iR In}
5. z.,SLa '1‘ N st '33 C'Cu ’\wcr(; -.40%\.-3&{.}

Backed by Citibank's Experience
and Knowledge

A Citibank Commercial Cards program offers you exclusive

access to the expertise, security and superior customer

service that only an industry leader can deliver. Plus, with

responsibility for processing transactions totaling more than

$14 billion each year, our specialists are uniguely qualified

to help you streamline your card program - allowing you to

meet your organization’s specific goals and objectives. 7~ .

OPP005487



Citibank GSA SmartPay* 2 Card Solutions

At Citibank, we strive to help you meet the objectives of your SmartPay® 2 program. It is our commitment to serve

as your financial partner by devoting our technology and resources to complement your existing systems, and by

providing you the highest level of customer service through our dedicated account specialists. As our SmartPay

Program partner, you can benefit from our long-held position as an industry leader and leverage our expertise

and financial soundness to the benefit of your organization. Be assured that Citibank’s senior management has

invested in the human and technological resources to help you implement, streamiine and support your SmartPay

program. We have developed several fevels of contact for the A/POC. No financial institution is more committed to

understanding and advancing your goals.

+ Senlor Management Team is comprised of executive
leadership within Citibank. These individuals are
regularly briefed and in many cases directly involved in
the card program.

Client Management Head
Product Management Head
Sales Head

Operations and Service Head
implementation Head

+ GSA Program Manager - Responsible for the coordination
of alt SmartPay related business initiatives: innovation/
development, project management, point of contact for
escalation of issues, planning for all program related events,
customer service, surveys and success of program delivery.

« Client Manager - Manages the agency relationship with
Citibank. This individual is an agency advocate and is
focused on maintaining a high-level of client satisfaction
within the agency. They work and communicate with the
cross-functional team to ensure all agency needs are met.

- Sales Consultant — Responsible for contacting and
marketing new solutions to agencies. They are the
points-of-contact that respond to new and renewal task
orders. This individual works with a cross-functional
team to develop solutions to improve card programs and/or
address agency requirements.

- iImpiementation Manager - Tasked with constructing

the agency's program, engages technology to provide
the necessary support to customize the program to

the specific goals and needs of the agency. Works on
implementing enhancements to existing card programs.

- Client Relationship Manager (CRM) - Manages day-

to-day activities including on-going administration and
problem resolution for the agency. The CRM Manager

is the first point of contact for the A/OPC. If this individual
assesses that the problem cannot be corrected quickly,
the issue is escalated directly to the Program Manager
who has the authority to direct the necessary corporate
resources and specialists to resolve the situation.

* Help Desk - Serves muitiple purposes for client

technology assistance. Responds to A/OPCs with any
questions/problems related to CCMS, CCRS, CERS,
Online Statements, File Delivery, Report Delivery. Works
closely with Agency A/OPCs, Cardholders, Auditors,
Citibank Employees to ensure there are no issues in
running reports, file delivery and system access.

+ Customer Service - Responsible for cardholder service

support. Cardholders can access our service center 24/7
every day of the year.

+ Voice Response Unit {(VRU) - Enables all SmartPay

program participants to select the type of service that
they require.

7~
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Ailways Working for You

Citibank® Commercial Cards, Government Services can
offer you the technological expertise you need to consolidate
all your procurement processes, while providing you with
customized programs tailored to meet your organization's
unique needs.

To learn how you can further simplity your purchase
card processes, piease contact your Citibank
representative. You can also visit us on the Web at
www.citimanager.com or call us at 888-241-1514,

Global Transaction Services

© 2007 Citibank, N.A. All rights reserved. Citi, Citi and Arc Design and Citibank
are trademarks and service marks of Citigroup inc, used and registered throughout
the worid.

GTG3675 /2007
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Citibank® Purchase Card

Focused on helping you simplify your procurement process

The Citibank® Purchase Card enables government agencles and organizations to streamiine their procurement

processes and improve overall efficlency by replacing individual vendor payments and hundreds of separate

invoices with one central payment method.

With its extensive built-in controls and data capture
capabilities, the Citibank Purchase Card helps our clients
to reduce costs while also providing access to timely,
centralized information.

With both MasterCard® and Visa® card options and acceptance
at up to twenty-six million locations around the world, a
Citibank® Purchase Card program simply offers you the
mast flexible and efficient purchasing process available in the
marketplace today. Add to that the host of special services and
online information management tools that we have designed,
and it is clear to see why Citi is your ideal Purchase Card
provider.

Continue to Streamliine Your Business and

Financial Processes

At Citi, we understand the success of your purchasing
program lies in the details, knowing when, where and
how much your agency/organization spends. That is why
Citi offers the most comprehensive online information
management tools that provide both control and the
knowledge necessary to effectively negotiate with

your suppliers.

We are continually enhancing our services and adding new
functionality to help you increase efficiency and to spend
your time more effectively.

Delivered with the Latest Technology

The Citibank Purchase Card program offers a host of
online information management solutions that make it
easier for you to comply with agency/organization and
government policies to better understand spending
patterns and negotiate with vendors, with:

+ CitiDirect® Card Management System - Advanced
technology for online card program administration,
management and reporting

- Citibank® Custom Reporting System — An easy-to-use
application that lets you customize reports from more
than 650 data elements

+ Citibank® Electronic Reporting System - For
receiving and managing files and reports onfine with
Citi's secure network

- Citibank® Online Statements - Online access to account
statements for streamlined review and payment

- Standard Reports — Monthly, quarterly or annual
reports, designed to meet your management and
accounting needs

Your suppliers wiil also benefit from

« Reduced DSO (Days Sales Outstanding) and increased
cash fiow since they receive payment from Citi within
three days

» Assured payment - removes the burden of invoicing
and collections

OPP005490



Backed by Our Ongoing Consuitative Support Always Working for You

You can further reduce costs and maximize savings by Citibank® Commercial Cards, Government Services can

taking advantage of all Citibank® Commercial Cards offer you the technological expertise you need to consolidate

has to offer, including: alf your procurement processes, while providing you with
customized programs tailored to meet your organization's

* A dedicated account team to help your organization )
. unique needs.
implement, customize and expand your program
To learn how you can further simplify your purchase card
processes, please contact your Citibank representative.
You can aiso visit us on the Web at www.citimanager.com
* Best practice reviews and benchmarking tools or caif us at 888-241-1514.

for your use

* Highly trained customer service personnel for support
twenty-four hours a day, seven days a week

Globat Transaction Services

@ 2007 Citibank, N.A. Alf rights reserved. Citi, Citi and Arc Design, Citibank and
CitiDirect are trademarks and service marks of Citigroup Inc, used and registered
throughout the world,

CTG3670 072007
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Citibank® Travel Card

Helping you to streamline and control your travel-related expenses

No matter whether your employees are on the other side of the world or just around the corner, or if your Agency/
Organization is large or small, travel expenses can be difficuit to manage. That is why we offer online tools for manaqging
your organization’s travel expenses effectively. With the robust information and reporting that the Citibank® Travel Card
program deflvers, you are always in a position to negotiate better terms from vendors and to uncover policy exceptions.

Continue Simplifying Your Travel Expense
Management Processes

With the Citibank® Travet Card, you are able to streamline
and control your travel expense management in new and
innovative ways, ultimately simplifying the transaction and
accounting processes associated with travel expenses. Plus,
we are continually enhancing our services and adding new
functionality to help you further streamline workflows for
even more efficiency and potential cost savings.

Benefit from Innovative Program Enhancements

At Citi, we deliver the details you need. By providing the
industry’s most advanced payment solutions, Citi is continually
delivering on our promise to meet your needs in today's
dynamic economic environment, We remain dedicated to
offering new solutions and ongoing program enhancements
that integrate with your existing travel expense systems and
policies, and help you to spend your time more efficiently.

Delivered with the Latest Technology

Extensive reporting and information management tools
give you the data you need to analyze travel expenses
more effectively, handle delinquency management and
help your organization improve its decision-making. As the
world's leading credit card issuer, we offer an unsurpassed
level of expertise to help you improve your travel expense
management process overall.

Our array of Web-based program management and reporting
tools is designed to help you make business decisions with
confidence and improve your ability to manage your Trave!
Card program effectively, including:

- CitiDirect® Card Management System - effortlessly
manage your program and review, allocate and
reconcile transactions

- Citibank® Custom Reporting System - easily analyze
data and improve decision-making as well as effectively
handle delinquency management

- Citibank® Electronic Reporting System - electronically
receive and manage files and reports online with Citi's
secure network

- Citibank® Online Statements — review, approve
and pay for card charges, for both cardholders and
program administrators

- Standard Reports — monthly, gquarterly or annual reports,
designed to meet your management and accounting needs,
including cardholder and account data, vendor analyses,
sales tax information and more

ey

o :

OPP005492



Backed by Our Ongoing Consuitative Support * insurance, including:
Since a dedicated account team oversees each relationship, Travel accident
you are assured of the one-on-one guidance you need to Lost luggage
build and transform a Citibank Travel Card program that

. o . + Tra emergency assi rvices, i ing:
is just right for your organization. Citi's customer service Travel and emergency assistance services, including

representatives are focused on providing responsive, Lost and stolen card reporting
consultative support to your employees wherever they Emergency card replacement and cash disbursement
may be traveling. Cardholders can use our convenient toli-free | Access to customer service twenty-four hours a day,
number twenty-four hours a day, seven days a week, and seven days a week from anywhere in the world
can even call us collect when traveling outside the country,
Always Working for You
Cardhoider Benefits Citibank® Commercial Cards, Government Services offers
Cardholders gain from an extensive package of benefits with: flexible, customized card programs backed by exceptional
+ Acceptance at up to twenty-six million focations customer service and technologically advanced systems.
worldwide, including: We are dedicated to providing you with leading-edge solutions
Al airlines specific to your organization that simplify and safeguard
Virtually all car rental agencies, lodgin g ordering, procurement, payment and administration.
establishments and restaurants To learn how you can further simplify your travel

card processes, please contact your Citibank
representative. You can also visit us on the Web at
» Choice of a MasterCard® or Visa® - branded card www.citimanager.com or call us at 888-241-1514.

+ Access to cash at over one million ATM focations worldwide

Global Transaction Services

© 2007 Citibank, NA. Ali rights reserved. Citi, Citi and Arc Design, Citibank and
CitiDirect are trademarks and service marks of Citigroup Inc, used and registered
throughout the world.

CTG3671 Q7/2007
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Citibank?® Fleet Card

Streamline your fleet-related purchasing process

With a cholce of Visa® and MasterCard®, Voyager and Wright Express fieet solutions, the Citibank® Fleet Card
provides your organization with the most widely accepted fleet payment system available today. And beyend
giving your employees the convenience of a single credit card for fuel, maintenance and repair purchases - our
card programs are afl backed by unmatched customer service and access to advanced tools for managing and

controlling your expenses.

Realize Ongoing Benefits

From the very start, the Citibank Fleet Card helps to simplify
the transaction and accounting processes associated with
your organization's fleet expenses ~ reducing paperwork and
costs. We are always hard at work to enhance our services
and add new functionality designed to:

= improve management and control of fieet expenses

« Improve decision-making through analysis of
spending patterns

+ Increase ability to efficlently manage your cash flow

- Increase negotiating leverage with vendors through
data collection and analysis

+ Decrease need to issue, track and manage cash advances

Access the Information You Need

- Enhanced point-of-sale data capture is available
nationwide at all major oil companies as well as many
regional providers

increase Your Controi

The Citibank Fleet Card offers an array of controls, enabling
you to tailor usage at the organization, cardholder or vehicle
level, with:

« Driver or vehicle cards
+ PIN number and odometer entry options

« Dollar and transaction limits per day, week, month
or billing cycie

+ Merchant Category Code (MCC) restrictions and
dollar limits

- Fuel-only purchase restrictions

+ Preferred supplier listings

+ Centralized authorizations

+ Automatic controls that flag and deny invalid cards

« Effective safeguards in place to monitor, detect
and control fraud

Delivered with the Latest Technology

Our array of online information management solutions

is designed o seamiessly integrate with your financial
systems - helping you make business decisions with
confidence and improving your ability to manage programs
efficiently, including:

- CitiDirect® Card Management System — effortlessly
manage your program and review, allocate and
reconcile transactions

+ Citibank® Custom Reporting System - easily analyze
data and improve decision-making

- Citibank® Electronic Reporting System - electronically
receive and manage files and reports online with Citi's
secure network

« Citibank® Online Statements - review, approve
and pay for card charges, for both cardholders and
program administrators

OPP005494



Backed by Our Onqoing Consuitative Support Always Working for You

You can further reduce costs and maximize savings Citibank® Commercial Cards, Government Services offers
by taking advantage of all Citibank Commercial Cards flexible, customized card programs backed by exceptional
has to offer, including: customer service and technologically advanced systems.

We are dedicated to providing you with leading-edge solutions
specific to your organization that simplify and safeguard
ordering, procurement, payment and administration of
* Highly trained customer service personnel for support your program.,

twenty-four hours a day, seven days a week

* A dedicated account team to help your organization
implement, customize and expand your program

To learn how you can further simplify your purchase
card processes, please contact your Citibank
representative. You can also visit us on the Web at
www.citimanager.com or call us at 888-241-1514,

Global Transaction Services

© 2007 Citibank, N.A. All rights reserved, Citi, Citi and Arc Design, Citibank and N ,M;\ f

CitiDirect are trademarks and service marks of Citigroup Inc. used and registered g«i K 1 ;;ﬂ %

throughout the world, ,% RER
Lt (T
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Citibank® Data Management and Reporting Solutions
Online Tools for Your Program — To Help Keep You in Control

Citibank® Commercial Cards, Government Services understands the way your organization works. As such, we continue
to develop solutions that streamline the delivery of your financial and transaction data — whether downioading
Information into your accounting systems for improved processing or creating custom reports for tracking expenses and
detailed purchasing analysis. Qur advanced technology tools help you manage your card program and aliow you to view

data in the way that works best for you.

Web-based Tools for Ongoing Management and Reporting
We have designed each of our online information management
and reporting solutions to help you streamline information
for improved decision-making. Available directly on your
desktop, these tools give you the flexibility to access data
and analyze purchasing patterns with speed and accuracy.
They also help you determine whether your policies are being
followed and to effectively handie delinquency management.
Select the options that best meet your needs, regardless
of your Citibank® Commercial Card program — Citibank®
Purchase Card, Travel Card, Fleet Card or our Integrated
Card - and experience unmatched security, as well as
comprehensive online training and support.

CitiDirect® Card Management System
When it comes to successfully managing your card program,
Citi knows that your success lies in the details.

Our state-of-the-art online program administration system
gives you the tools you need to manage your card program
efficiently and effectively at the account level, as well as
across your entire organization. Designed for maximum
flexibility and customization, data integrates seamlessly with
your existing financial processes for a complete end-to-end
solution. This system aliows you to:

- Review, reconcile, split and reallocate transactions

« Create and modify accounts, as well as set up or change
controls for individual cardholders

« Review and approve cardholder statements

Working with the A/OPC, Citibank will take care of
establishing user accounts and their specific entitlement
rights, which include:

General
+ Password management and customizable access controls

- User guides for program administrators and
cardholder training

+ Secure electronic access to your program data

» Daily updates of program information

Card Management
- Create new accounts and specify account controls

* View and modify account information, as well as
hierarchy and department information

Transaction Data

- Access individual transactions based on specific
search criteria

- Review, reconcile, split and reallocate transactions

» Integrate transaction files with your financial accounting
systems, choosing from several options or file layout
and delivery

- Retrieve online statements by cardholder, cycle
or statement status

+ Review and approve statements

« |nitiate transaction disputes and monitor their status

VN
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Citibank® Custom Reporting System

Managing your cash flow can be a daunting task if you don't
have the data you need when you need it. That's why Citibank®
Commercial Cards offers the most comprehensive online
tools available for capturing and managing information
related to your card transactions - from line-iter details
to consolidated transaction data at a global level and
everything in between.

The Citibank® Custom Reporting System gives you access to
the information you need to make solid business decisions
and improve negotiations with vendors. With this Web-based

electronic query tool, you will be able to:

* Negotiate with vendors on a regional or global basis
* Better understand agency spending habits

+ Ensure compliance with organizational policies

+ Effectively handle delinquency management

it allows you to create dynamic queries with easy-to-use
wizards and download data into spreadsheets, database
or word processing formats — all from a single application,
available in eleven languages, that provides you with:

* Online access to over 650 data elements, including
levet i detail

+ Stored customizations by user for faster report set-up

- E-mail notification so you can retrieve reports at
your convenience

* The ability to schedule reports to run when you need them
* The capability to “drill down"” to deeper levels of detail
* On-the-fly design capabitity

Proprietary processing systems ensure the security and
integrity of your data and transactions. Technical support is
available online and by phone to provide the just-in-time
answers you need.

Globat Transaction Services

© 2007 Citibank, N.A. Alf rights reserved. Citi, Citi and Arc Design, Citibank and
CitiDirect are trademarks and service marks of Citigroup Inc, used and registered
throughout the world,

CT63672 07/2007

Citibank® Onfine Statements

Citibank® Online Statements is designed specifically to
help streamline the review and approval of card charges.
Now cardholders can access card statements at any time
via a completely secure online system, enabling them to:

* View statements
= Make payments online

+ Print statements with a payment coupon that can be
detached and mailed in with a check

To further speed processing, program administrators can
also access statements through this convenient service,

Citibank® Electronic Reporting System

The Citibank® Electronic Reporting System streamlines the
management and distribution of files and reports, giving
you access to card data in an easy-to-use secure Web-based
environment. Our straightforward presentation of data, reports
and files aflows you to:

+ Select, download and print billing files and
mapper/reallacation files

* Receive traditional paper reports via the Web, avoiding
costly mail delays

- Receive e-mail notices as files or reports become available

Always Working for You

Citibank® Commercial Cards, Government Services offers
flexible, customized card programs backed by exceptional
customer service and technologically advanced systems.
We are dedicated to providing you with leading-edge solutions
specific to your organization that simplify and safeguard
ordering, procurement, payment and administration.

To learn how you can turther benefit from our technology
solutions, please contact your Citibank representative.
You can aiso visit us on the Web at www.citimanager.com
or call us at 888-241-1514.

OPP005497



Global Transaction Services
www.cltimanager.com

© 2007 Citibank, N.A. All rights reserved. Citi, Citi and Arc Design, Citibank and CitiDirect
are trademarks and service marks of Citigroup Inc. or its affiliates and are used and reqgistered
throughout the world. MASTERCARD is a registered trademark of MasterCard International
incorporated. VISA is a registered trademark of Visa USA and Visa International.
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Citigroup, Inc. v. Capital

City Bank Group, Inc., ZiNe
Opp. No. 91177415 it
Citigroup Ex. 62
Citibank®*Commercial Cards
Government Services
Citibank’ Purchase Card
Cardholder Guide

@
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Copyright © 2002 Citibank (South Dakota), NA.
CIT1 and Arc Device Is a registered service mark of CRtigroup inc.
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Welcome to the
Citibank® Government
Purchase Card Program

Official Government purchasing has

just become easier with the

gltlgank' Government Purchase
ard.

Since 1812, Citibank has been serving
custamers with innovative banking
and financial solutions. In the credit
card industry, Citibank has set the
standard for the world.

We have combined our vast experience
in worldwide procurement and
unparalleled technological expertise
to develop a flexible and convenient
purchasing and payment tool. The
Citibank Government Purchase Card
makes procurement easier, while

~ protecting against fraud, saving time
and even reducing paperwork.

Cardholders also benefit from;

Worldwide Acceptance

The Citibank Government Purchase
Card is accepted at more than 22
million locations worldwide.

Exceptional Dedicated Customer
Services, Wherever You Are

Our Customer Service Center is
committed to satisfying the needs of
Citibank Government Purchase
Cardholders. Inside the U.S., simply
call us toll-free at 1-800-790-7206,
24 hours a day, 7 days a week, every
day of the year. Outside the U.S., call
us collect at 904-954-7850.

We are here to answer your questions
and provide the assistance you need.

~

This guide presents basic procedures
and rules for card usage. Should you
have questions that are not answered
in this guide, or wish further assistance,
contact your Agency/Crganization
Program Coordinator (A/OPC) or call
Citibank toll-free at 1-800-790-7206.
Outside the U.S., call collect at ’
904-954-7850.

Key Responsibilities

As a Cardholder, you have a number
of responsibilities. it is important to
understand these responsibilities.

You are responsible for understanding
your Agency/Organization’s policies and
procedures regarding the definition of
official Government purchases and the
definition of authorized purchases,
record keeping and reconciliation.
You are also responsible for complying
with these policies and procedures
when purchasing goods and services
with the card. in addition, you are
responsible for informing the merchant
of the tax-exempt status of any
purchases made with your Citibank
Government Purchase Card.

Authorized Use of the
Citibank Government
Purchase Card

Your card has been embossed with
your name on it. It is for your use
only. No other member of your family,
office or Agency/Organization is
authorized to use it. Your card must
be used for official Government
purchases only.

The Federal Acquisition Streamlining
Act did not abolish the priorities for
use of Government supply sources as
stated in Part Eight of the Federal

e S M A o <m0 s e
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Acquisition Reguiations. Micro purchases
are not exempt from this requirement.
The following information is provided
to assist you in locating sources that
can supply required products and
services:

¢ Committee for Purchase from
People Who are Blind or Severely
Disabled,* visit their Web site at

www.jwod.gov or call 1-703-603-7740-

* National Industries for the Blind,*
visit their Web site at www.nib.org
or call 1-800-433-2304

* NISH,* visit their Web site at
www.nish.org or call 1-703-560-6800

* GSA Stock Program, visit GSA
Advantage at www.fss.gsa.gov or
call 1-800-525-8027 or fax your
order to 1-800-856-7057

* GSA Federal Supply Schedules, visit
their Web site at
hitp://pubfss.gsa.gov/Sched/indexhtmt
or call 1-800-FSS-0070

* Federal Prison Industries, Inc., visit
their Web site at www.unicor.gov or
call 1-800-827-3168

* For excess supplies from other
agencies, visit GSA's Web site at

http://pub.fss.gsa.gov/propbtm.htmi
(formerly located at
www.fss.gsa.gov/property. html) or
call 1-703-305-7240

*Under the Javits-Wagner-O'Day
(JWOD) Program, each purchase of
a SKILCRAFT or other JNOD/NIB/NISH
product or service helps to generate
employment and training opportunities
for individuals who are blind or
have other severe disabilities.

With a connection to the World Wide Web,
you can quickly browse through the GSA
online shopping mall for thousands

_of commercial products and services’
including JWOD/NIB/NISH and UNICOR
products. GSA Advantage was
designed to link GSA schedule products,

~

stock items, catalog descriptions, current
pricing and delivery information in a
single location to make ordering easier
for you. To place an order, you can
use your Citibank Government
Purchase Card. The address for GSA
Advantage is www.fss.gsa.gov.

For any questions regarding GSA's
Products and Services, call the
National Customer Service Center
(NCSC) at 1-800-488-3ttlor DSN 465-1416.

Authorization Controls

Authorization Controls provide your
Agency/Organization with the ability
to control how and where you use
your card. Your card may have the
following controls:

Per Transaction Dollar Limit: the
amount you are authorized to spend
on a single purchase. A purchase may
consist of a single item or the total
value of all items you purchase at
one time,

Total Dollar Limit: the amount you

- ,are authorized to spend in a single

billing cycle. A billing cycle may be
daily, weekly, biweekly or monthly.

Daily Transaction Limit: the number
of transactions that can be authorized
during any given day.

Card Usage by MCC Code: a code
assigned to a group of merchants
offering similar products and services.
You may be restricted from using
your card at certain types of merchant
establlshments and to specific dollar
limits.

Consult your A/OPC to learn more
about these controls.
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Activating Your Card

Some Agencies/Organizations may
have cards distributed to their
Cardholders which are already active.
However, other Agencies/Organizations
and their Cardholders may receive
inactive cards, i.e,, cards which are
not yet ready for use. If your card is
inactive, there will be a sticker on the card.

When you receive your card, simply
call the telephone number on the
sticker (call toll-free if you are in the
U.S. and collect if you are outside the
U.S.). Follow the voice instructions.
When your calf is completed, your
card will be active and ready for use.

If you have difficulty activating your
card, contact the Citibank Customer
_Service Center.

Reporting Lbst or
Stolen Cards

Should you lose your card, realize
that it has been stolen or notice a
fraudulent charge on your Memo
Statement, notify your AJOPC and
Citibank immediately. To reach the
Citibank Customer Service Center,

" call 1-800-790-7206, 24 hours a day,
7 days a week, every day of the year.
If you are outside the U.S., call
Citibank collect at 904-954-7850.

After you report a lost or stolen card,
Citibank will send you a letter. Follow
the instructions in that letter,

Cards that have been reported lost or

stolen are blocked immediately from

usage. If unauthorized transactions
appear on your Memo Statement, -
contact the Citibank Customer
Service Center.

Ordering .
Replacement Card

if your card becomes worn out, damaged
or defective in any way, contact the
Citibank Customer Service Center fo
request a replacement card. Call
1-800-790-7206, 24 hours a day,

7 days a week, every day of the year.
If you are outside the U.S,, call
Citibank collect at 904-954-7850.

General Card Use

Over-the-Counter Purchases

Using your Citibank Government
Purchase Card for over-the-counter
purchases is easy and straightforward.
However, before making a purchase,
be sure to inform the merchant of your
Agency/Organization's tax-exempt status.

Present your Citibank Government
Purchase Card. The merchant will
total your transactions and process
your card through a telephone
authorization system. When the
merchant receives an authorization
number, you will be given a merchant
sales receipt.

Carefully review the transaction. )
When you are satisfied, sign the sales -
receipt. By examining the receipt prior
to signing it, you will reduce the number

of potential disputes. Keep your sales
receipts to help reconcile your account.

Telephone Transactions

Confirm all the charges, especially those
above and beyond the cost of the
item. These usually include shipping and
handling costs or processing charges and
will affect the amount billed to your
account. Be sure to inform the mer-
chant of your Agency/Organization's tax-
exempt status.
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Mail or Catalog Purchases

Mail or catalog purchases usually
require that you provide the same
information as in a telephone
transaction. If there is an order form,
complete all the necessary information.-
Be sure to provide your shipping
address, a contact name and telephone
number, tax-exempt status and other
pertinent information to ensure that
your goods will be delivered on time
and that your account will be bitted
accurately.

E-mail or Internet Purchases

When making Internet purchases, you
can avoid disputes by giving your
account information only to reputable
merchants. Many Internet sites also
have security software, which
prevents theft of your account
information.

Provide all the pertinent information
requested, including shipping
address, name and telephone number,
correct account information and your
Agency/Organization's tax-exempt
status. Also provide the merchant
with the shipping requirements of
your Agency/Organization.

~

Convenience Checks

Convenience checks are issued to
designated Cardholders and can be
used at merchants worldwide that do
not accept the Citibank Government
Purchase Card.

Like any other checks, keep these in
a safe and secure place. If your
convenience checks are ever lost or
stolen, call the Citibank Customer
Service Center immediately at
1-800-790-7206 in the U.S., or call
collect at 904-954-7850 if you are
outside the U.S. If additionat checks
are needed, contact your A/OPC.

Convenience checks are subject to
the authorized uses established by
your Agency/Organization, Additionally,
the checks may be printed with a
“NOT TO EXCEED" dollar amount.

Cleared convenience checks will be
shown on your account’s Memo
Statement, reflecting the check numbesr,
the amount, the payee name and the
date the check was processed.

Your A/OPC can answer any other
questions regarding your

" Agency/Organization's policies and

use of convenience checks.

Invoices

Citibank will give your Agency/Organization
a choice of billing cycles. Purchase
Card accounts may operate on a
daily, weekly, biweekly or monthly
billing cycle.

Citibank will invoice the Designated
Billing Office (DBO) for your account
on the billing cycle designated by
your Agency/Organization.
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Memo Statement

Within five business days of the end
of each billing cycle, Citibank will
either mail you a Memo Statement or
make an electronic version available
to you. The Memo Statement will show
all transactions that posted during the
billing cycle. You are required to review
the statement and verify that the
posted charges are authorized and
correct.

Your Agency/Organization has set
deadlines for reconciling accounts.
Consult your A/OPC for these and
other important details about reconcifing
your account.

A sample Memo Statement is shown.
It is important to familiarize yourseif
with its details including:

@®Statement/Invoice Date

®Cardholder Name and Address

©Citibank Customer Service Center
toll-free and collect telephone numbers

(DCitibank Customer Service Center
address

®Foreign Conversion Rate (if applicable)

Information about transaction
disputes is shown on the reverse
side of the statement.

Foreign Currency
Conversion

If you make charges to your Citibank
Government Purchase Card in a foreign
currency, your transaction will be
posted and shown on your Memo
Statement in U.S. dollars. The applicable
conversion rate also will be shown on
your statement.

Memo Statemént
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The CitiDirect® Card
Management System

Through the CitiDirect® Card Management
System, Citibank's Web-based electranic
delivery system, designated Cardholders
can access account and other card-related
information online. Check with your A/OPC
to see if the CitiDirect Card Management
System is available to you and to obtain
detailed instructions for using this feature.

Use the Login screen to access the system.
During your first use, you will be asked
to input a user name and password.
Once your password has been established,
you may use the CitiDirect Card
Management System to view Memo
Statements and submit them for approval,
initiate the dispute resolution process,
and review and inquire about details of
transactions. If you are designated to do so,
you may also order convertience checks,

Resolving Transaction

Disputes

You are responsible for initiating the
dispute resoiution process if your Memo
Statement lists unauthorized or incorrect
charges, charges for merchandise which
has not been received or charges for
returned merchandise. You should also initi-
ate the process if your Memo Statement
incorrectly lists a credit as a charge or if it
does not show a credit for which you have
been issued a credit slip.

To begin the dispute resolution process,
complete the Cardholder Dispute Form.
You can obtain this form through the
Citibank Customer Service Center or
through the CitiDirect Card
Management System.

Simply complete the form within 60
days of the disputed statement. If you
do not do so within this time, you will
be responsible for the charge.

~

For more information about resolving
disputes or accessing the CitiDirect
Card Management System, call the
Citibank Customer Service Center at
1-800-790-7206. Outside the U.S.,
call collect at 904-954-7850.

Suspension/Cancellation
Procedures

Citibank may begin the process to suspend
or cancel your account if it is past due.

Accounts will be considered past due
if payment has not been received 45
calendar days past the billing date on
the Statement of Account in which the
charge appeared. Items which are in
dispute will not be considered past due.

Citibank will follow the prescribed
suspension pracedures for all accounts:

* Citibark will notify your A/OPC and
you of suspension if payment for
the principal amount is not received
by the close of business on the fifth
calendar day after notification

* If payment for the undisputed principal
amount is not received within 55
calendar days from the billing date,
Citibank will notify your A/ORC and
DBO (electronically or in writing)
that the account remains past due

* If payment for the undisputed
principal amount has not been .
received within five calendar days
after suspension notification (at
least 61 calendar days after the
billing date), Citibank may suspend
the account .

« Citibank-Initiated suspensions will
be issued within 180 calendar days
of the billing cycle date in which the
unpaid charges appeared. If Citibank
does not initiate suspensions within
180 calendar days of the billing
cycle date, it waives its right to
suspend the account for the
particular charge
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While payment is important, Citibank's
first priority for your Agency/Organization
is to ensure access to charging ability.
To protect this ability, Citibank will
begin the cancellation process when
the account is past due for the undisputed
amounts, and the requirements for
cancellation have been met:

+ The account has been suspended
two times during a 12-month period
for undisputed amounts and is
again past due, Citibank will give
consideration to the amount of
elapsed time between the second -
suspension and the third occurrence
for late payment. Citibank may
initiate cancellation procedures
when payment of the undisputed
principal amount on an account
has not been received 120 calendar
days from the billing date

* The account is 120 days past due
for the undisputed amounts, and
the procedures for suspension of
the account have been met

If payment is not received on the fifth
day after notification, Citibank may
cancel the account.

To ensure that corntact is made with
your Agency/Organization, Citibank
uses written communications in con-
junction with telephone calls. Prior to
cancellation, a reasonable number of

attempts will be made to arrange for .

payment with the point of contact
and/or your A/OPC. in addition,
Citibank will provide your A/OPC
with notice prior to canceltation.

Your A/OPC and the GSA Contracting
Officer will have the authority to suspend

- or cancel Centrally Billed Accounts (CBAs)

under their purview. Documentation of the

reason for cancellation or suspension
is required. Additionally, your A/OPC
and the GSA Contracting Officer will have
the authority to void account numbers.

Reinstatement

Citibank, in coordination with your
Agency/Organization, may reinstate
suspended and/or canceled accounts
once payment of the undisputed
principal amount and Prompt
Payment Act interest is received.

For more details about account
suspension, cancellation and
reinstatement, consult your A/OPC.

Citibank Customer Service
Center toli-free number:
1-800-790-7206.

Outside the U.S., call colfect
at 904-954-7850.

Available 24 hours a day, 7

- days a week, every day of the

year.
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Welcome to the
Citibank®’ Government
Travel Card Program

Official Government traQel has just
become easier with the Citibank®
Government Trave! Card.

Since 1812, Citibank has been serving
customers with innovative banking
and financial solutions. In the credit
card industry, Citibank has set the
standard for the world.

We have combined our vast experience in
woridwide travel card management

and unparalleled technological expertise
to develop a flexible and convenient
purchasing and payment tool. The
Citibank Government Travel Card

makes it easy for you to purchase

travel and travel-related services,
reduces the need to carry cash and
assists you with record keeping.

Cardholders also benefit from;

Worldwide Acceptance

The Citibank Government Travei Card
is accepted at more than 22 milfion
locations worldwide.

Exceptional Dedicated Customer
Services, Wherevar You Are

Our Customer Service Center is committed
to satisfying the needs of Citibank
Government Travel Cardhoiders.

Inside the U.S., simply call us toll-free at
1-800-790-7206, 24 hours a day,

7 days a week, every day of the year.’
Qutside the U.S., call collect at
904-954-7850.

We are here to answer your questions
and provide the assistance you need.
1

N

This guide presents basic procedures
and rules for card usage. Should

you have questions that are not
answered in this guide, contact your
Agency/Organization Program
Coordinator (A/OPC) or call Citibank
at 1-800-790-7206. Qutside the
U.S., call collect at 904-954-7850.

Key Responsibilities

As a Cardholder, you have a number
of responsibilities. It is important to
understand these responsibilities.

You are responsible for understanding
your Agency/Organization’s policies
and procedures regarding the defini-
tion of official Government travel and
the definition of authorized purchases
as they relate to official Government
travel. You are responsible for using
the Citibank Government Travel Card
only for purchases that comply with
these policies.

If you have an Individually Billed
Account, you are personally responsible
for paying all charges and fees associated
with your account. You will receive an
Account Statement after the close of
each billing cycle; it must be paid in

full by the due date.-You are also
responsible for complying with the
terms and conditions of the

Cardholder Account Agreement that -

you received with your Citibank
Government Trave! Card.

If you have a Centrally Billed Account,
your Agency/Organization is
responsible for payment of charges
for official travel-related products and
services as specified in its policy. You
may be responsible for payment of
any charges that deviate from policy.
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Authorized Use of the
Citibank Government
Travel Card

Your card has been embossed with
your name on it. It is for your use
only. No other member of your family,
office or Agency/Organization is
authorized to use it.

in addition, your card can be used

only for official Government travel

and travel-related expenses while

away from your official station/duty

station. These include the following:
+ Air and Rail Tickets

Transportation Services

Lodging

Automobile Rental

Food Service Establishments

Fuel

ATM Access, if authorized

Authorization Controls

Authorization controls provide your
Agency/Qrganization with the ability
to controf how and where you use
your card. Your card may have the
following controls:

Per Transaction Dollar Limit: the
amount you are authorized to spend on

a single purchase. A purchase may consist
of a single item or the total vaiue of

all items you purchase at one time.

Daily Transaction Limit: the number
of transactions that can be authorized
during any given day.

Card Usage by MCC Code: a code
assigned to a group of merchants
offering similar products and services.
You may be restricted from using
your card at certain types of merchant
establishments and to specific dolfar
limits.

3

~

Restrictions on ATM Transactions:
You may be restricted from certain
ATM transactions.

Consult your A/OPC to learn more
about these controls.

ATM Usage

Using your Citibank Government
Travel Card for cash access at ATMs,
if you are authorized to do so, is
another Important convenience of
the card.

Whenever you need cash for official
business, you may go to any ATM
displaying the Cirrus® logo or the
PLUS® Iogo. You may also use your
card at Citibank branches. Using your
card at non-Citibank ATMs, however,
may result in an access surcharge. If
you use your card in this manner, be
sure to record the amount of the
surcharge and identify the surcharge
in your reimbursement request.

To locate an ATM in a particular area,
consult the MasterCard® or Visa®
Weh sites, depending on the card you
carry, at www.mastercard.com or
www.visa.com. Or, you may call
1~-800-CITI-ATM or check the
Citibank Web site at www.citibank.com.

To use your card at.an ATM, you will
need a Personal identification
Number (PIN). For security reasons,
this wilf be issued to you in a sepa-
rate mailing. Memorize your PIN and -
keep it in a safe place, separate from
the card.

To obtain cash, insert your card in the-
ATM's card reader and follow the'
prompts.
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Travellers Cheques

Your A/OPC may provide you with
travellers cheques, which you can use

at merchants and financial institutions

worldwide.

Citibank can support the following
foreign-denominated travellers
cheques: euros, Canadian dolfars,
British pounds, Australian dollars and
Japanese yen.

Cheques are provided in pre-packaged
sets. In most cases, they can be
replaced within 24 hours if they

are lost or stolen by calling
'1-800-645-6556. Outside the U.S.,
call collect at 813-623-1709.

Activating Your Card

Some Agencies/Organizations may

have cards distributed to their

~ Cardhoiders which are already active.
However, other Agencies/Organizations

and their Cardholders may receive

inactive cards, i.e., cards which are

not yet ready for use. If your card is

Inactlve, there will be a sticker on

the card.

When you receive your card, simply
call the telephone number on the
sticker (call toll-free if you are in the
U.S. and collect if you are outside the
U.S.). Follow the voice instructions.
When your call is completed, your
card will be active and ready for use.

If you have difficulty activating your
card, contact the Citibank Customer
Service Center. .

Reportinq Lost or
Stolen Cards

Should you lose your card, realize
that it has been stolen or notice a
fraudulent charge on your Account
Statemient, notify your A/OPC and
Citibank immediately. To reach the
Citibank Customer Service Center,
call 1-8Q0-790-7206, 24 hours a
day, 7 days a week, every day of the
year. If you are outside of the U.S,,
call Citibank collect at
904-954-7850.

After you report a lost ot stolen card,
Citibank will send you a letter. Follow
the instructions in that letter.

Cards that have been reported lost or
stolen are blocked immediately from
usage. If unauthorized transactions
appear on your Account Statement,
you should contact the Citibank
Customer Service Center.

Ordering
Replacement Cards

If your card becomes worn out, dam-
aged or defective in any way, contact
the Citibank Customer Service Center
to request a replacement card.

In the U.S,, please call
1-800-790-7206. Outside the U.S,,
call Citibank cotlect at
904-954-7850.
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Account Statement Account Statement

If you have an Individually Billed Cﬁ\f

Account, a paper statement will be = mcassmemnaonons C)

mailed or an electronic Account = ] ===
Statement will be available within five \ B bbbl Ml e ot
business days of the end of each , Br= 2"‘3.‘{:”"‘"‘"‘“ B
billing cycle. The Account Statement / e

will show all transactions that were
posted during the billing cycle. You
are required to review the statement =8 « B
to verify that you made all the %{:m_mr@gmm—umm-w-
charges and that they are correct. S e
You must pay the full amount by the ==s Fr=t]

ey —hary - O Aomaase e an

due date shown on the statement. OMEEE= — —

if you have a Centrally Bifled Account, TRANSAGTION DETAIL
you will receive a Memo Statement
for use in verifying your charges. The
Memo Statement is for your reference
and is not an invoice.

“®

!

A sample Account Statement is
shown. It is important to familiarize B e |
yourself with its details. The Account =
Statement inciudes: .

@ Invoice Date
Cardholder’s Name and Address ' P
© Amount Due in total doflars

© Citibank Customer Service Center
toll-free and collect telephone numbers

® Citibank Customer Service Center
address

® Foreign Conversion Rate (if applicable)

{
f

Information about transaction disputes
is shown on the reverse side of the
statement.
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Foreign Currency

Conversion

if you make charges to your Citibank
Government Travel Card in a foreign
currency, your transaction will be
posted and shown on your Account
Statement in U.S. dollars. The applicable
conversion rate also will be shown on
your statement.

The CitiDirect® Card
Managment System

Through the CitiDirect® Card

Management System, Citibank’s Web-based
. electronic delivery system, designated
Cardholders can access account and

other card-related information online.
Check with your A/OPC to see if the
CitiDirect Card Management System

is available to you and to obtain

detailed instructions for using this feature.

Use the Login screen to access the
system. During your first use, you will
be asked to input a user name and
password. Once you have established
your password, you can use the
CitiDirect Card Management System -
to view Account Statements, review
and inquire about transaction details
and initiate the dispute resolution.
process. If you are designated to do
S0, you may also order travellers cheques.

Paying Your Account '

Citibank offers the convenience of
five payment methods:

Check Payments

You can mail a check using the payment
coupon and window envelope sent

with your statement. Citibank will

post the payment within two business
days after it has been received.

Wire Payments

You can initiate a wire payment by
sending a cash letter to Citibank.
Payments made by 1:00 PM EST will
post the same business day. If made
after .00 PM EST, the payment will
be posted the following day.

ACH Payments

You may choose to have your payments
deducted from your Demand Deposit
Account (DDA). On the due date, the
full payment will be deducted from
the account.. )

Citibank Branch Center Payments
You may pay your bill at Citibank
branch offices during normal business
hours. To do so, you will need your
Citibank Government Travel Card
account number. You may pay with
cash or personai check at the teller’s
window. Payment cannot be made at
the ATM. To find the locations of
Citibank branch offices, visit Citibank
on the World Wide Web at
www.citibank.com.

Payments Through Your PC.

You may use a third-party PC-banking
system to pay your account. Because
Citibank does not control these bill-paying
services, payments made this way

cannot be guaranteed to post within

two business days.

Resolving

Transaction Disputes

You are responsible for initiating the
dispute resolution process if your
Account Statement lists charges
which are: i

* Unauthorized

¢ Incorrect

« For merchandise that has not

been received
* For returned merchandise
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You should also.initiate the process if
your Account Statement incorrectly
lists a credit as a charge or if a credit,
for which you have been issued a credit
slip, is not shown.

To begin the dispute resolution process,
complete a Cardholder Dispute Form.
You can obtain the form through the
Citibank Customer Service Center or
through the CitiDirect Card
Management System.

You must return the form to Citibank
within 60 days of the disputed
Account Statement. If you do not
submit the form within this tire
frame, you may be responsible for

' payment of the charges.

You are not responsible for payment
of any disputed amount white Citibank
is researching the dispute. However,
you must stilf pay the amount of the
bill which is not in question.

For more information about resolving
disputes, call the Citibank Customer
Service Center at 1-800-790-7206.
Outside the U.S., call coltect at
904-954-7850.

Suspension/
Cancellation Procedures

Citibank may begin the process to
suspend your account if it is past due.

Your account will be considered delinquent
if payment for the undisputed principal
amount has not been received 45
calendar days from the cldsing date
on the billing statement in which the
charge appeared. You will receive
notification from Citibank requesting
payment of the undisputed past due
amount. If payment has not been
received 55 calendar days from the
closing date,

1

.

your Agency/Organization and you

will be notified that the suspension
process will be initiated.

Your Agency/Organization and you will
be notified of a point of contact to

assist in resolving the past due account.
If payment for the undisputed principal
amount has not been received 61calendar
days from the closing date, your

account will be suspended, unless otherwise
directed by your Agency/Organization.,

Your Agency/Orgznization or the GSA

“Contracting Officer has the right to

suspend your account for any reason.

Upon payment of the undisputed principal

amount to Citibank, your account will

be reinstated. :

Your card or account may be canceled if:

Your card Is used for unauthorized

purposes and Citibank has your

- Agency/Organization's permission

Your account is past due for the

undisputed amounts120 calendar

days past the closing date and all
suspension procedures have been
met by Citibank

Your account has been suspended

two times during a12-month period

for undisputed amounts and is
again past due, or ’

* Your account has been paid with
checks returned by your financial
institution for insufficient funds
(NSF) two or more times in a
12-month period.

Your Agency/Organization and you

will be notified that the cancellation

process will be initiated.

If payment for the undisputed principal

amount has not been received126

calendar days from the closing date,
your card or account will be canceled
unless otherwise directed by your

Agency/Organization. in the event of

cancellation, you must still pay all

OPP005473



undisputed amounts due to Citibank

under the terms of the Travel Card

Cardhoider Account Agreement.

Your account information may be

reported to credit reporting agencies
if your account is canceled. Also, you i
must return your card upon request

to your Agency/Organization. Please

be aware that use of your card or {
account after its cancellation will be

considered fraudulent and may cause

Citibank to take legal action against you.

Citibank may reinstate canceled

accounts upon payment of the undisputed
principal amount and late fee. The

late fee is 2.5% per month on the

* entire undisputed principal amount

untif your payment is received by

Citibank, Citibank may conduct a

creditworthiness check on you prior

to reinstating your canceled account.

if your Agency/Organization has

negotiated a reinstatement fee, you

will be charged that fee upon ;
reinstatement. E

13

Citibank Customer Service
Center toll~free number;
1-800-790-7206.

Outside the U.S., call collect
at 904-954-7850.

Available 24 hours a day, 7
days a week, every day of

the year.
Index
Welcome _ i
Responsibilities 2
Authorized Use & 3
Authorization Controls
ATM Usage 4
Travellers Cheques & 5

Activating Your Card

Reporting Lost or Stolen Cards & 6
Ordering Replacement Cards

Account Statement 7

Fpreign Currency Conversion, The
CitiDirect Card Management System
& Paying Your Account

Resolving Transaction Disputes 10
Suspension/Cancellation Procedures 11
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citr
IMPORTANT: BEFORE YOU SIGN OR USE THE GOVERRMENT CARK,
READ THIS AGREEMENT THOROUGHLY. PLEASE RETAIN THIS
AGREEMERT FOR YOUR RECORDS, In fhis Agresment ('Ag:;m'),
“Card” means the enclossd Clidank® Bovarament Travel {and e
nwm)usmwmmk(soumam,umcmm
referred 1o 25 the *Bark") under the General Services Administration
SBSA) contract no, 6S-23K-T0003 (“6SA Comtract’). “Agency/
tatien” means tw Unked States Tederal agency, bureal,
Oivision, offics or other that fas requested/
the Bark t open an acoount for ms. The wonds °F', “ma”,
*my’ and “mine” referto the AgencyAkganization smiployes ramed on
ihe Card and who has agreed to be boumd by this Agresment.

{1) THIS AGREEMENT

By activating, sigeing or Lsing the Gard or Whe accoumt established [
connecion wih & mou?l“’).lamwu to the tems ﬁ

-

GOVERNMENT SERVICES TRAVEL CARD PROGRAM
CARDHOLDER ACCOUNT AGREEMENT

| agree thal the Bank may impose as liquidatad damages for fis costs
l‘cﬁwdﬂi ™ kl’-' ¢

M e Illﬂuillﬁl PROBLENIS WITH G000S AND SERVICES
f | have any question, problsm of dlsputs abowt e alking statement, |

Wi notty the Bank in witting or by telephone, within 60 days of the
siatement. The Bank will tale & reasonadle and

of
Agresmoat, ¥ | da not agras t0 the terms of | wil
the card In ha¥ 2nd relurd the pisces tothe Bank befora using the Card
fagres that | wil be bound to the terms of this Agreement o the extent
that | use the Card. .

(2} USE OF THE CARD

Charging and cash advance privisges (f alowsd) on the Card and
Account are prowidsd by the Bank pursuant to the GSA Contractand the
task order of my Agency/Organization and ars sublect to this
Agrensmant, | 2gres 10 lise the Cand only for ofiicial travel and officid
travel rodated expanses official statiorvouty station i

Agency/Orgasizati

advancy Wi bo @ 3

the 11.S. Government; (i} upon termination of My smployment wilh my
ganizaion; (1) upon termination of the GSA Contratt and/or

task ordor between the Bank and the Ag gankzation; (W) i

card Is reportad lost or stolen; or () a8 In Seclon 10 of this

{8) LOSS, THEFT ON UNAUTHOMZED USE

} agrea to nolfy the Bank and my AgancyOranzaton immediately of
any loss, theft or unauthorzed use of the Card or Account, | wik notlty
the Bank, by phene 31 1-300-790-7208, tod free in the Cantinental
Unked States, Hawal, iaska, Virgn Isiaads, Pusrlo Rico, or Canads,
or collsct & 904-854-7850 outsida thise aress. | wil natlty my
me

(5) CHARGES MADE IN FOREIGN CURRENCIES
A

Infarmatian e Focelon Currency Coaversion Prosedurs:
| maks a transaction In 2 forelgn cumency, other thaa a cash
advance mada at a branch o ATM of ons of the Bank's CR
fiiates, MasterCard of Visa, depsnaing on which card Is
used, wh convert the amount info U.S. dolus, MasterCand
2nd Visa wil act in accordance with thaic opecating regulations.
or foreign cumency coaversion procaduras theh in gffect.
MaslarCard cucranty ses a cotversion at in etfact one day
prior to its transaction processing dats. Such rate is efher 3
wholeszie market cat of the government-mandated rate, Visa
curmtly uses a comvession Fate In effoct on i apphcabie
caniral processing date. Such rats ls etther a rate R selects
wom the @nge of raiss avaiabls in wholesals cumsrcy
markets, which may vary from the rata it receives, or the

vemment-mangatzd rain, If 2 cash advance is mads in 3
mecmmyﬂzbmeMmMmo Bank’s

am

uses 3 conversion rals i

date. Such fate ts eiher a sid-point market rata or the
governmeni-mandated rate. The forelgn cumency conversion
rats In aftect on the applicabls processing date for a
transaction may diftes from the rais in effact on the sale or
posting dake on my bifing statement.

bach (Kochass made In a foreign currency,
tho Bank wil pass along all charges assesse by the bankcard
associations. n addtion, if applicable, the Bank wil chame 2
Toreign iransaction feq isdicated i the accompanying Table of
Fonmchmamummmnmu%mmm
Wil oRher be () added 10, and integrated wilh, e applicable
[ coaversion re or () added o, and Infegraled with,
the postad transaction amount.

(6) DISHONORED CHECKS

tt any money ordar, check of draft is deliversd 10 the Bank and canaot
be processed, o i not honored for ks face amourt when presenied,

g
H
14
25
g

E%
!
)
i

o .

Cash Advasce Transacyien Fes: Fach ims | se my Card to
obitai cash from an ATM, | vl be asstssed a transaction fes
of 2.25% or lawer. If my Agency/Organization has
2 lowar fea, the fower amourt wil 2nply. The trarsaction lee
wik be bied to me on my biling Statement, In some casis, 2
surcharge may be impossd by ATM optrators.
# | am approved for cash
1 will recaive a confdential number code.

14

amourt of iransactions may be restriciad
the ATM.

E m&mmmmm Bank wil
nat be Fabis for any losses or damages from any use

wmmdwummgvmwmmmm

* ATMs do not have &nOUQh cash,
« O ciroumstances beyond the contsol of the Bank.

{S) TRAVELLERS GHEQUES
A, Puichases: sgantzation may
a5 My Agency/0rg y

10 make pUrchashs of American Express
through my Gard of Account. A fee of 3% wil be apphied.

. Loxz. Thef or Samiborized \ag: | apree
Express, inmodistely af 1-800-721-7242 frve n the Untled

Staies, Vigin Islands, Canada, and Pusrio Rico thesa anat of

any loss, theft o unathortzed use of my travellers chegues.

(10) SUSPENSION AND CANCELLATION
Tive Bank may syspend or cancal my Card os Acoount peivilages as set
lomlnh:'?wﬂol 10.

A Suspension: My Account is considersd delinquant ¥ payment
for the undisputed principal amount has not base recelved 45
calsndar days from the closing date on the biting statsmant in
which the charge appearsd. | Wil recttve notficatios from the
Bank payment of the untispuisd past dus
If gayment has nol beea received S5 days trom the
Glosing date, my Agoncy/Organization and | wit b rotifed
that {he suspansion d. My

f

procass will - be initiate
Agencyy/Qrganization and | will be notfled of 2 point of comac! -

fo 2ssist in fesoiving the past dus account. If payment for the
undisputed principadl amount has not been received 81
calendar days from the closing dals,

100

my Account wil be
suspended, uniess otherwise dirscled b&s‘mz Agency! -

COrganization. My Agency/Organtzation or the BSA | g
Officer tizs e tight 20 Suspand riry Account for. any reason,
Lpon payment ot the undisputed 3l amount 1o the Bank,
my Account will be reinstated.

8. Cangellafion; My Card of Account may be canceled If: {§ my
Cand Is used for unauthorized purposes and the Bank has my
Agency'y/Orpanization’s penmission to cancet g? ny
Mumkﬁtmmmwnpmmmm onda
days past the closing cate and ) Suspension procecures
have been mel by the Bank; (Hi) as

from the closing dale, my Card or Account wil bs canceled
uoless otierwiss dewcied by my Agency/Omantzation; er (iv)
my Account has been with ¢ ewmed by my
financial I NSF) two ar mors

Account Information ryay be. isported to credk raporting
mmumymumumm.‘wlmvmcam

o
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upon request to my Agency/Organkzation. | understand that Bank or me or claiming through the Bank or me, such as 2 coappiicant

use of the Card o Account after &s cancekation wil be  0f authorkzed user of my Accourt, an smployes, Tepresentative,

considered fraudulent and may cause the Bank to take legd Mmmw:zmormm%nuwm

action against me, in banksuptcy.

Latn Fos_ud Reinsiatocnent of Canceled Accoupls: The > What fime frae appias 10 Gisims subject to artitiration? Claims

BaNk may rainstats Canceled ACCOURTS Upon nt of the asising in the Mum.mmmmm

undispulod mﬂmﬁmmmm I::I::ss the opsaing of my Account, are subjact o .

por month on mﬂwm untl my « Broadest Interpreiation. questions about whether Claims are
s mmuw&nmnﬂmwm this abiration

o

- mh'm"mﬂumm smalcu;s%nmnglmmbhummm,somq“ammu
mains i <) court
B e e e b i S b e
o
mmummenMcmmmwm.nw losethem, ~ How AbAration Works

Coliectisn: lection colect * How doat 3 party initiate amhuammmimwwm
e o ety Com o o assoaps US| cAo0se ons ofth folowing two iraon (ins 62 folow 15
" fass, not to excasd fieen percent (15%) of the (VIS AW procodures for inkisting and pursuing an anitration:
amaun| owed, may b6 added 10 the Account Hthe Bankmusi  Amevican Arbltration Assoclation of Nabonal Ariration Forum. Any
W”ﬂ:ﬁ{.&‘f““‘“"‘”‘"“‘smm" arhitration hearg trat | atiend wil be held &t a place chosen by
agency n.

1]
{11) CHANGING THIS AGREEMENT Bank agree o 25 of the curent rules of
T Bank may upos witen aporoval by the GSA and my  SeehO N6 B abivaton Prue snd foms s nstoctons for
Am@mm-u change this nt, The Bank will notify me
n al laast 30 days prior to Do date of the change ff i donmy A8

usﬂmm" Fo 10
req 1o tha changes, | wil Cutthe card In halt and retum the pisces o a 0,
:?v Bark within ﬁm of e date the emng_::‘urms Decomes  New Yor NY 10017-4505

new

mm.'l;m 1wl ba bixiod by the KlusethoCad  Web sfio: wwwadcon
after the dats of the new torms, Nallonl Acbiration Forom
— 20, Box 50191
(12) LIABRLITY FOR CHARBES Mianeapols, M 55405
e ey e
J r A
MmmmsmMImmmwww :tmwmm»u th Sk f;‘mﬂmﬂm:g wc]um" ug c«%
= —  EElmihibss sl
(13) DISCLOSURE OF INFORMATION n oe
I addition to rostine uses under the Privacy Act, | autliorize the Bask. m%ﬂmmnﬂmmﬁmmﬁmﬁ
to: (1) provide informalion about my Accaunt t0 the Bank's servicd  or in cannaclion with any other Clabns. :
s{o nmmhommm under I GSA Gontract; and (i) « What procedures and law are agplcable in arditrafion? A Singie,
bdwumnamrgu mm%wmm nevtral artitrator w resoive Claims. The ardlirakor wil by alher 2
of Jor GOoC0on 0 3000rance wih the GSA Contaor  ANYSE W af i e years expersncs or 3 e of fmer g
part X 3 selecied in agcordance wih the rules of the arbitration firm.
1 my AgecylOngueaton' sk o, ngsand 9t gast e attitration vAl Tolow procadures asd N of the wrblration frm in
Acoourts whl be npored Io my MancyOnastzaton. By SO TS efecton the dta the arbiation s ed untess those prucachres and
. "“ﬂ-ls Wﬂb‘;wv ) wios ar Rognsistent wity this Aqmmnwlﬁ'mws
e i syl o o 0 0 e
{14) EXCHANGE OF INFORMATION e sioge t potest coctomer AcCIu 1 nd ohar
The Bank may provids to my Agency/Drganization momthly Or a5 oftan mnmmmm’éw sted to do so by me or the Bank. The
a8 roquestad, wlmmmnwnﬁwmmwmm arbitrator wi apply '&?mmm?mmmum
[ =] , any delnqu 2 of limitations, wil honor clains of prvilegs
Imformatien, and charge The kvformation [y ammmmmmmmmmﬂ
alled lnformaton sbout t2nS of Snvices paid  damages or othar lief provided for under sppicable baw. | oc the
for using my Accoun, n from mechants Wat  may chooso to have 2 hearing and be represeniad by counsal. The
mﬁhmmmmwuwmmmm aibitrator i maks any award s wikting and, ¥ recuested by me or the
me The Bank may also gwwmmlﬂﬂ Bank, wil_provids a briet stament of the reasons 10 the award, An
kation between

i

o )
Account balance. Alg:uynrwmhnlsmdmpmldo the named partie and onfy In Claims in
Information abawt me o the Bank for the pupose of assisting the Bank .,h:, shal not h,f:'.m.‘,y'.y b..;."{'.? mm”r'izm':u obilgations
In managing my Account, oher

2
i
:
g
i
5%

* Wha Whoeves fles the arbitvation pays the inkial fiing fee, if

{(15) TELEPHONE MONITORING el ity el il e
| undersiand that from ime do tim the Bank may monkor and/or record under the Tules of the arbitration em. K| haye pald 2w Intial
teiephone cals regarsing my Accaunt fo assure the qualty of s mnqma'rﬂ preval, the Bank wit reimburse me for tha fee. i there
service, 15 hearing, the Bank will pay zny tees of the arbirator and asbitration
d: A othet Teos Wi DF allocated as

(16) GOVERNING LAW

This Agreement and my Account are subject to the GSA Contract and

;l't: be governsd by South Dakota faw and the laws of the Unlied  fum or asbitrator detervies therd IS goed reason for requiring the Bank
l8s.

10 0o s0, o If | ask the Bank and the Bank detarwines there i 9ood

30, Each party wil bear the expense of that party’s

{17} CONSUMER CREINT REPORTS m&mmmmaﬂ& wmsus.mmwm:.umsm::
[ authorize ™e Bank and 10 obtain credi reports w i 4 party may recover any or Bl penses
wn e T Aqeicy 1o cotan consunar crcR 1S0OLS e party e 3rbcator, appiying sppficaid taw, S0 detkmines.

- «Whocanbea Claims must be brosght fn tha name of an

(18) ARBITRATION hudwualnmon:r'm and must procesd on a8 individual (non-

PLEASE READ THIS PROVISION OF THE AGREEMENT CAREPULLY. IT class, 0l basis. The a:hirator will nat award raliet fof

PROVIDES THAT ANY DiSPUTE MAY BE RESOLVED BY BINDING of against anyone who is not a party. W1 of the Bank require arbitration

ARBITRATION. REPLAGES THE MGHT TO 60 70 the other

COURT, INCLUDING THE RIGHT TO A JURY TRIAL AND THE RIGHT Ctaim in arbltrafion a8 2 class 2cion, privais general action of

70 PARTICIPATE N A CLASS ACTION OR SIMILAR PROCEEDING.IN othier renresentative action, nor may such Clakm be pursued on m)
[TRATION, A DISPUTE IS -RESOLVED BY AN ARBITRATI i

INSTEAD OF A JUDGE OR JURY. ARBITRATION PROCEDURES ARE of

MORE SIMPLE AND MORE LIMITED THAN COURT PROCEDURES, cmﬂmﬂﬂhl\b m‘sum atbitral o Howavi, In'rcﬂm. 7

sl to Arbilrate: EXhas the Bank of | may, wihout the olher's 'm”“ m"ummmmm u:mah“mwmom poson.

Agraemi
consend, clect mandalacy, binding abfiration for any claim, disputs, or H
wr;mmmmm:uu Bank (calisd “Chims®).

an
H
-}

and hinding On The parlies ualess a party appeals K I wiling to the

Clalms Covered arbRration firm wikhin fiwen days of notice of the award. The appeal
« Whai Clalms are subjsct ie arbitrallon? A Claims relating to my wust mquest 3 new arbliration before 8 panel of thres nautral
Account, a prior refated or the relationsnip between me ang arbdrators dssignated by the same arbiraion firm. The panel wil

ms%mmdm n.lm::(lol'nggms mma:ﬂnm %H:JIWWJ -p‘?mmmmm%um
, o interpretaiion Agreeme a 3 rzor, isions

WI: A , N0 matter based on te vote of : &HNMthm
what 29 based on or what damages, of ' way lor before a siagls acdirator.
a o mmm&amma awant Is fnd and lmmmmﬂuwﬂhmays
0n cantract, tot (ncluding i fory, fraid, agency, my or the Ieave p A final and binding award is subject to judicial review and

Bank's once, rrmbm.oranym enforcement 25 provided by the FAA or other applicable

tow,
claims, Interplead Sharvise: and. Clms. mad
r TWise; ani 1] .
mumum&?m&Ammhumameem mkmuuﬁ%mmmmm.mwm«mu

=
g

o court may dect arbitration with respact 10 ary Clm advanced in  Agraemo, 0f the wlatlnship between s and the Bark
that ing by any other party. and remadies sought as congeming the Account; @) the banksuptcy of any party; and (i§) any
part of 3 class , private general of ofher representative  ansies, 200 of as: mwmwwmwcn
action 2/ sutject to arbitration on an { , non- your account, 0 3ny other parson or entity. \f any porden of this
Tepresontative) Basis, and the artilrator may award felief only on an abiration provision fs desmed fvalld or unentorceable, tha eatire
individual (non-class, non-representaiive) basis. Rm Fm"&:‘ Wb"“ romain h "%- o"ro Wm’ﬁ‘:‘:
« Whote Clic am subjuct ® arblialion? Nol ooy mne ang the  ioacaiol DTOVSO Iy b8 amuacded, Sutad, valvd

Bank's, but also Claims made by of against anyone connected with the

Copyrignt © 2008 Criibank (South Dakota), NA.

mmummmmmmnummmcmmp

inc., used and registered throughout the warid. GOVTIBT (1208 FG3-6441-7 08 CHO-arEns

4

OPP005476



’sn:z 6/18/08 8:59 AM Fage L

citr
IMPORTANT: SEFORE YOU SIGN OR USE THE GOVERMMENT CARD,
READ THIS AGREEMENT THORDUGHLY. PLEASE RETAIN THIS
AGREEMENT FOR YOUR RECORDS. lnihis Mmmnt (" Aqmmenl’).
*Card® means the enclossd Cibank® Govemment Tiavel
raplacamante) issusd by CIMIIK (Somh Dakota), NA Mlch vll lu
i raferced to as the “Bank’) under the General Services Administration
contract no. BS-23F-] TOOM ("G5 Contract”). “Agescy/
é anizstios” mians be Uniag Slares sedaral aguicy, bumad,
d X ullﬂ of other organizational eally \nal has nq.ndld/
Bank to apen an account for me. The words “T°, “me”,
; “ow” and 'nlno' referto the 88 named on

é

Agancy/Organization smploy!
ihe Card and who has agreed & be bound lty this Agreement.

~¢F_

GOVERNMENT SERVICES TRAVEL CARD PROGRAM
CARDHOLDER ACCOUNT AGREEMENT

agres that the Bask may impose as Nouidated dumages for S costs a
charge of $15,

(7) SILLING INQUIRIES/PROBLEMS WITH GODDS AND SERVICES
numwmmn. probiam of dlspute about the bifling statement, |

will notify the ﬂ\nwmmorhympmm.mwdmolm
biling dzis on the statement. The Bank wil'take aX reasonable and
I steps 1g provide the iionmation | Rquest of resole my

pisle. | understand that | canaot hold the Bank accourtable, and tie
Bnhmmpmmmmﬂlmsmhamm
dun 10 lack of quaRty, or other defacts refating tnthe goods of services
that I purchase with my Card or Account. bn thesa typas of disputes, |
must pay the Bank the chags and setfe my Gltpris whth the
estabiishment whiere the goods or services were purchased. Tha Bank
nmb-mmnwesmmmmmmmcm
or for any other problem | may fiave with such estabishment,

Gard for porsonal, housohold purposes. | understand that the

Card i not 6 usad by me alone onty after | ave
the Card on ths hack above the words “authorized

Unless wil bs valig thiough the n dats

atomat
the U.S, Government; (I upon termination nwomccym\twlmmy
Amw upon termination of the GSA Cortract and/or
task onder the Bank and ths Agen on; (v) M the
card i3 rwported lost or stolen; of (v} as in Section 10 of this

(3) LOSS, THEFT OR UNAUTHORIZED USE
1o noliry the Bank and my AgencyOryanizasion immediately of
wlossmammllmlzcduun( the Card or Accwntlvdlm(w
byplmelﬂ-mno -7206, tol free In the Continentat
lldstlnﬂmdlhsh mlnldudsm R&morﬁm
mmummmommmmmulwmw
AgsncyOrganization if directed. If ay Caed is retumed fo me afler |
MWNMIMNMMUMWMIWMBQW
for charges Wat are inads on my Casd.

S'z‘- g

paymeas,
checks and money onjers marksd ° nt i1 A° of Wik m
restrictive andorsemants without losing any dghts under this
Agresment of urder the faw.

{5) CHARGES MADE N FDHEIG!I CURRENCIES
A |afur D pyer

ol ersion Procadars: if
)m:mmunnhnmmm«mam
advancs mada &t a branch or ATM of one

date. Such rte Is efther 2 mid-poiat
rale, The

forelgn cumancy Col
rats in effect an the appicabls processing dat *or 2
mnmumnwummanMonm”dc
staternent.

posting date on my biling

8.
Currepsies: For rade in 2 forsign currency,
mcaukwlp:ssahnualch umsodby the bankeard
associations. In apgl duma

addtion, if
foreign transaction fo¢ indicated Inthe mwmm Table of
ad Ch; ‘The totat foreign currancy transaction fee
wii elthor be (i) addsd 10, and integrated wit, the
tcnm-romy cOnVarsion fata ur(l) added 10, and ntegrated with,
6 posted

{6) DISHONDRED CHECKS
¥ any money order, cteck of draft Is defivered 1o the Bank and cannol
b processed, or is not honored for ils face amount when presented, |

8 PUII:HASES ANRD CASH ADVANCES
A Purchases: | understand trat | may usa the Card or Account
for purchases whesever the Card is honored, in accordancs
with my Agency $/Ocganization's pafichs and procedores,
8.

me to bss my Card to cbiain cash rom

machines {"ATMs") opersied by @ bank, athar institutions, of
3 Clibank branch teder, when asthorized by my Agency/
Qrganization.

b

; Each tim | use my Card o
obtain cash from an ATM, | will be 2ssessed @ fransaction fee

of 225% or lowec. if my Agency/Oganization has
2 lower fes, the Sower amount wid 2pply. The foe
Wil be biled to me on my biling sttement. In some Cases, a

Surcharge may be imposed by ATM operaiors.
D. Porsopal idenification Humbar: | | am approved for Gash
advance priviiages, | wil rGhive a confidantial number code.

ot o witte PIwacn«mmymwwlmp%
O Card, uqmwmmmnqumacamwmym
0 sompone eise for any reason, | am athorzng
ransactions mads by that person.

Aty limks for abtaining cash are set by
Ommulmspolu/.uuuonnmnumwofm

amount ot transactions may be restricted by 1he m
the ATM,

F. Cftibank (South Daketal, A, Card Liabllty; The Bank wil
mumomwm«udﬁnw«mmmmwuse
or afiempted use of the cash advance privieges including, but
not limited to, sitrations where:

-« ATMS ¢r any computer Systems, Inciydng Cltbank

Systams, 0o nat work property;
« ATMS 6¢ not have enough cash;
* Or beyond the conbol of ths Bank

(9) TRAVELLERS CHEQUES
Lhnmwmcﬂommhmnmmmm

Account for traveliers chiequs ni . This will snable me
fo make purchases aermmEstsvmlmcmn
hwmwc:rdormn.AmMa%wl be appled.
res t0 notify American
immediztsly a 1-800-721-721!2 free in the Unked
States, Virgin Istands, Casada, and Rico theso arsas of
any eft o use of my travelws chaques.

(10) SUSPENSION ARD CANCELLATION
The B:lm swmmmmcm»rkowMMemam
. Suspanalan: My Accoust is considerd delinquant K payment
mmm% pmc amount has not been rmmdﬁ
calndar days mmmﬂhumm
anmmuppum le ive nolification from the
Bank requasting paymest of the undisputed past dus amount.
calsndar days from the

S
8
E
:

Cancaiiation: My Carg or Accaunt may be canceled i (1) my
Card s used for unathorked s and the Bank has my
m s‘/sorqmsm permission to cancel (i) my

closing date, my Card or Account wil be canceled uniess
atherwiss dirsciad Agency/Organization; or m
Account has been D chooks d by my

institution for

3 t2-month pariod. In this event, mry Account Is subjact 10
Immediate cancaiabion. [n the svent of cancelation, |
understand that) must sl pay aA undisputed amounts due
the Bank under this Agreament. | understand thal my Account
mmnnmbemommcmﬂmoﬂnuwbsﬁm

- . CONTINUED ON REWERSE SI0%

o

BOVTEIT (12006}

Lash Advance: My AQency/Organzaion Wy approve my
Card or Accduat 'ro?cm advance pivisges. This wil enabls
from. automatad tellar

OPP005477
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Accourt s cancaled. | will surmendes the Card upon reguest to
my Agency/Organkzation, | understand that usa of the Card o
Account aher 1S cancellstion wil be considered fraudulent
ang may cause the Bank to take legal action agalnst me.

o

prncipal and late foe. The fate fesls 2.5%

pes month on the entie undis principal amount Ukl my
received by the The Bank may conduct 2

on me prior o reinsidement of my

cancsied Account. if my rganizadion has negottated
a relnsiatement foe, | will be tharged that fee upon
are 2530ssible agalnst my cancefed

ageacy for colection.

(1) CHANGING THIS AGREEMENT
The Bank may, upon wiitlen approval
Agancy/Organization,

agree 10 the changes, | will g h

the Bank within 25 days of 1 date the change in lerms becomes
effective. | agres that | wil be bound by the now teans i | use the Cuid
after the efloctive dats of the new terns. .

{12) UABILITY FOR CHARGES

1 am rasponsible for all purchases, cash advances and fees charged o
the Card tsseed 10 e, and the Bank wil seek paymen for all charges
Giraclly Num me regardiess of whether { have been reimbursed by iy
Agency/Organization.

(13) DISCLOSURE OF INFORMATION
In addiion to rovting uses under the Privacy Act, 1 aulhorze the Bark
to: @ provide Iformation about My Account fo the Bank's sivice
agend my Accout under the GSA Contract, and (i}
disclose ak necsssary Ascount Information 1o ouesids attormeys,
cossction ies ot cregi reporting agencies, i the Bank rafers & of
part of my for colfsction in accoedanca with the G5A Cantract
and My Agency/Organization's task order. | undorstand fial past due
Accounts Wil be reported to my AgencywOrganizaton. By signing tis
Mmm.lmmmmwwmemumdsmu
information 35 provided In this Section 13.

(14) EXCHANGE OF INFORMATION
The Bank may provide to ary Agency/Organkzation monthly or as oftsn

contact my
designated by my Agency/Organization 1or assistance i marging my
Account balance, My AgencyOmanization I authorized to
Information abiout ma to the Bank for the pumose of assisting the Bank
In managing my Account.

(15) TELEPHONE MONTORING

1 understand thal from Smé to lims the Bank may woRitor sirdor record
mmmwamwuwmwmmusmmmofh
service.

(16) GOVERRING LAW
This Agreemnant and my Account are subject to the G5A Contract and
:n:;‘mwmwuysomnalmmmmmmm Unhéd

(17) ARBITRATION

PLEASE READ THIS PROVISION OF THE AGREEMENT CAREFULLY. (T
PROVIDES THAT ANY DISPUTE MAY BE RESOLYED BY BINDING
ARBITRATION. ARBITRATION REPLACES THE RIGHT TG GO T0
RIGHT 70 A JURY TRIAL AMD THE BIGHT

ARs|

INSTERD OF A JUDGE OR JURY. ARBITRATIOR PROCEDURES ARE
MORE SIMPLE ARD NORE LIMITED THAN EOURT PROGEDURES.
Agresmant fo Arbiteata: Either the Bank of | may, without the other's
consant, elect manalory, bieding amitration for any claim, dispita, o
contrversy between me and the Bank {cafiad “Clalms”).

Chaims Covared

« What Clzims are subject to arbitration? Al Claims selaing to my
Account, 3 prior related accound, of the relstionsnip bstwesn me nd
the Bank 20’ subject %o arbikration, including Claims regarding the
spplisation, iy, or of this Agr and this
E ion provision. AN Claims are subject to arbitration, ne matter
what legal mmmonumxmgumes‘m
Injunctive or 1adief) they seskc This inclodes based
on contract, trt (Including Imestiondd tort), iraué, ageacy, my or the

late
Tndepoadenty of wih other claims. A garty who infaiss a proceeding
abliration with Tespect to any Claim advanced in
Ay ofher party, Claims and remedles sought &S
pmdnmm.mmmwmwoﬂ\unmsm
action are subject to arbitration an an indhvidwal (Ron-Class, non-
tepresenigtive) basis, and the arbitrator my.mﬂmmmon an

» Whese Clalns are subjoct fo ardlirstion? Not only mine afd the
Bank's, but Aisd Cialms mads by or against anyons connected wi the
Bark or me or ctalming through the Bank or me, such s  cuapplicant

n , chiange tis Agreement. The Bank wit rofy
I wrillng 2l least 30 days prief to the dats of the change, i1 do not
the card a hait and pleces .

- arbliraors designated by the same arbirston fir

-

ur authorked user of my Accound, an empioyes, agent, reprssitatve.
:l:lmu COMPaNy, FrodECesSar o7 SUCCessol, hel, assignes, of nustss
ankruplcy.

- What tme frame applies fo Clalms subject (s arhilration? Claims
arising n the past, present, of fulure, incluting Claims arising before
{ha openiag of my Accourd, are subject to arbiration.

« Sroadeet lon, Any questions abogt whether Claims ars
subject o shall ba respived by intemseiing this arbdration
provision i the broedest way the faw will alow it 10 Dé anforced. This
g;mm provision 15 goveinad by the Federd Arbiration Act (the
- What stout Claima tiied in Small Clalms Court? Clalme flet In 2
small calms court are not subject to arbliration, 50 long as the matter

_rémains I such coust and advances only an Indvidust (non-class,

non-repressntetive) Claim.
How Arhitration Works

American Aibitration Associaion of

anbkration heariag trat | aitend will be hetd st a place chosen by
arditraion fiem In the same clly ay the U.S. Distict Cowst closest 10 my
then currsnt biling address, or 2t some other pace to which [ and the
Bank in wrting, You may obtain coplas of the curment (ies of
each of #e two artitration fims and forms and Inskructions for
inliating an arbliration by contacting tham as follows:

=

3
Eigie
sdiife
g8Eis3
& %
g H
Rbe
i
E5sisz
5553&%

T
H g?%
agg §§>
gaiziig

vues an inc nt
Agreement will
diseovary ® ms of the Bank. il
reasomable stops 10 protect customer Account infurmation 300
confidental Information if sequested o do $o by me of the Bank.
wi 6 substantive law consisiont wih the
aplicadle stehies of limiations, wil honor
recognized &t law, and wil have thé power &
‘othey relief priwided for undsr appicable

i
H §§§
fii:lls
;ggégéééiia

IndWidual parson oc satiy and must proceed on an Individal (non-
3 resentative) basis. The arbitrator will not awand relief for
o e WHO 1S ot @ party. I | of the Bank requiro artitration

§
g
g
f
H
8
2
2
i

St raquest 3 new arbliration before 3 panel of thies

3
it
g58

The
consider &l factual and logal issues anew, follow the same
apply © 2 proceeding using 2 jo aibltetor, and male
based on the vote of the majorlly. Costs wil be allocated I
mymnmmrmmmwmm
awerd by & panel I8 final and binding on the atier Siteen
have pagsed. A final and binding award is 10 judicil review
snforcement as provided by the FAA or Giher appbicable law.

it

EL Y

Copyrigit © 2008 Clibank (South Dakota), N.A.
A rights reserved. GIT and ARG Design s a service mark
of CXigroup nc.. used and registered throughout the wedd.

OHTIT (1208

&

OPP005478



—b—

8q JouURD 10/pue AleNPIApUL SIRSNUN 8.8 SWe) 6L) Ssejun

*ugjols Jo palewep ag Aets yaym sped Jo ped senogred Aue jo
1500 ay} uey; esow Aed Jou gim aBrisnoo eyl ‘sies Jo Jed e ul sway
JO $ISISU0Y 8DEIBA0D JBIED UCUILIOS JPUR PEIMSU W) S} USYM

‘uondo s einsu

oyt e sway sicEbie e J0j 8oUBLNS00 Jed JUnouWe Jeusq tnwXew
ol pue way Jed Junoure jyousy wnupxew ay) o} dn pesinguies
eq [|w Jepjoypres su} Jo ‘ebieyo feuonippe ou je pesedes

10 peaeda; oq M U ‘ueo)s 10 pebewrep “so) Apusueursed s) wey
ue §| ‘uossed pa1anod 1ed 891ie1N200 Jod JUnowne JPouoeq wWnpetU
oy} 0} dn st Swiel uo-pelreo pue ebebBeq pexoeyd Joj efeiero)

“SIBPIOYILNODE pUe))
38914 L1LI0 PUE PIBD 8SEUDING 111D O) S|GRBAR Jou S| 862I8A00 S|,

a1y 1o} s1eBuassed jo uonepodsusl ey} Joj pasuadl]

2oueABAUOD JSIEM IO pUB) ‘Bullile PaINPaYos AUE SUBAW JOUIED .

uownoy “JUN0ooe pied BUQ ILID JO PJRD jeARl| (11D sJepjoypred
ey} yum paseyoind 19301 JoLIBD UCWILIOS B Uo SuljoArs

(uapnys ewn-Iry e 4 £2) 61 86 Jopun (ues)pyyo wepusdep
pausewun pue asnods JnoA ame sjuspuedsq “WNOIOE pren

uQ (11D 40 pIe) [eAel] {110 INoA 0} pofiseyo ) arej JoLUED UOLMICD
8JUS Y} UBYM JOLIBD UOWIWOD B UO POUIED JO UM Pa3OaUD

a[jum saopLe pebewep Jo uolols ‘Isof Ajueusuved Joj suepusdep
INOA pue NOA JaA0d JIm AUedLod SUf) JBP|OYIUNOoO. pies 8uQ ,ILID
Jo pIeD (9ARIL 1110 9|qIb(1e UB SY *IDVHIAOD ® ALTNEIDITE

ueld eylL
qunoooe 1ok oy saydde jeyl Junowe ypueq

winuxew ey ButpreBol uoRewiojL 10} 902/ -06.-008-L
1B JOJUSD 9OIIDS JOWOISND |110) ) JOBIUOO 9SBEl]

soofojdwy jusuiusency 10}
pieD 8UQ 11O 3} pue pied JeARI] JIID B4} 40}

abBIaN0)) 8ouUBINSUY|
obebbeg lanie) uouiwo)
40 AHVINWNS

SODIAIOS JUSLWILIOAOY) ‘SpieD) E.~E¢.EE°Q JLID

n

% T @6ed W4 OT:F 80/9T/S 6¥ITY

0LrZ6-20d0 8050~ 0-+0€L-104

“PHOM G 10y GO paseisifie: pue posn “ou) dnDBHKY J0 YEW GONNS B 51 UBkEAQ DY PR LID
VN "[mioyeq winog) yueqind 8002 @ Whukdon

“Ko1j0d 191SBIA Bl J0 SUBLWRINDO) UM

90UBPICI0E Ul POUSILING USSQ SBY SSO| JO J00Id USHLM Joye
shep 09 o uopsldxe ay) 0} Joud Adljod J81Sei ey Jepun.
Jon0901 0} IyBnoiq aq reys Annbae ut 10 me] Je UoNOR ON

_ "PIOA puE finu 8

jl_YS Jojensiuiwpy wesbosd ey jo Juasuoo usium Joud oy
noyum Jejsued 10 Jswubisse Auy ojensiuwpy weibold
oy {0 Juesuoa uenum.Joud syy Inoyum peubisse eq Jou Aew
wesbo.d abebbeq Jslsen uowwion) oy} Jopun sEPOYPIeD
ol pepiroad sjgeuad 1o spybu iy a6eian0d St Jo N0
Sussue Jo ¥t Jepun sebewep Jo/pue speedoid sourinsut 10}
uneyo Jo “Apewel by jeba Aue aney (leys Jepjoypres aul
ueL Joyio AWus Jo uosied ON *siyeusq jo Jusuubisse oN

‘BuloBe.oy oys y0

Aue yum uonoeuuod Uj Buieems osfB) SHWILIOD 10 ‘@oURINSUI
SIy) §0 18818 1O 10algns ey ‘sourinsu) sy} Bunaouoo
QoUBISWNDIID 10 Y0¥} [eyelew Aue pajuaseidalsiut 10
pefesauns sey Japljoypsed ejqibie auj ‘ssoj @ 1aye Jo 8.0jeq
Jetieym ‘Ji PIoA eq J[eus Japjoypieo aiqibile ue o} ebriercn

'PNEY JO jUBAD

aLy-u; Ajdde {im syeuasq aoueinsul oN 1w eie aberenoo:

10 suwgy 1oyl e papiacsd uonendxs Aorjod yons jo

alep ey} 0} Jopd pasuswiwioo [aael) 0} Aidde jins jwm siyeusg
"pejesued usaq sey Junosoe ok Ji 10 ‘papusdsns uaeq Aem
Aue u) aney sebajinud abreyo pied suQ LD 10 pie) [eARIL
11D nok g Adde Jou saop Wauag SIU |, “uotdnuisiul INOUIM
eye soxe) obeioaco Juswoededas rejiwis Ajjepueisgns

¥ uaaib aq Jou pasu seonou yong “Aofod syl jo uoneiidxe

10 sAep 0Z | O} 09 UyuMm nok Apou ([ am ‘abe1aA00 SMEUDS
-UOU Jensul 8y} 4| “eaueApE Ul shep g 1s8a| 18 noA Atou

1ItM OM ‘Op M §I pUR ‘SISPJOYPIED (|8 JO} SDUBINSUI SiL) meus)
-UOU JO [8OUB3 LiEd “y°N ‘(B10NBQ YINOS) 3UBNID 866}

‘BZ J9GLUBAON BAROSYO S SouURINSUI SIUT "3IVA FALLDIHH3
‘abesenco

Sy} JOPUN POSINQUUISI 80| B4} JO Juaixe syi o) A.Oc_
‘Auedwon Aleing BuIBIA A pejulodde se) Jojensiuwpy
weiboid ey 0} ebewep 1o Yoy sy} 10} ejqisuodsal

OPP005479



-

Ayed ay) oy SSO| B} JO JUNOWE BY) 1040034 O} SIYBY

J1ay) ubjsse o} pelinbel eq Aew Jopjoypses oy} ‘pred S| Wwejo
B UBUM Jojensiunupy wesbaid oy Aq papino.d ssauppe ue
0] ‘osuadxo s JapjoypIes sy} j8 ‘way pebewsp ey} puss o}
peasinbai eq Aews Jopjoypiea ey “poisad YIUOW 9 SIYL UM
pajsanbas Jeuuew aiy u pajenueisgns Ajejeiduios Jou si jeyy
wrejo Aue Aed jou jim aBe18A00 Jouse) voWWOY) *eseydINd
JO 9JBp Oy} WOJj SYIUOW 9 JO} Uado U[eWal (M ely WIe|D Bty
*(saijod eoueinsuy oo Aq epew sjuewded ‘ejdwexs i0j)
PoUINISY S| WIC) UHBJD B} USUM Oj(R}[RAR J0U S1e SIUBWINO0p
urepeo Jeyy Juene oy} uj ‘ebewep 4o Yoyl ey jo sBp

aul woy shep ok UBYL Jale] Ou Ing ‘8iqissod se uoos se wioj
potojdwoo oy} wimal pue ‘(ajqesydde y ‘podes sajjod eyl Jo
Adoo & pue 1disve. ‘efizeyo j0 piooes ‘wied JeleD LOWWo)
8y} Jo uopisadsip ey} ‘ejdunexe Joj) UORBIUSWINIOD palsanbat
e yoene ‘uLIo} Wielo ety e)ejdwiod isnw Jepjoypied

Byl "WJO} W B 1epjoypled ey) pues Pue ajy e

' dn 198 M J0aasiuirupy weiboid sy ‘poynou Usym 2
“ynsaa Aews

WD 8y} JO felusp ‘peinodo abewep Jo yYeu 'sso| eyl jeyl
ajep ayl w0l SABP G UIYUM 8930u 8AIB JO 18LIBD) LOWIWIOYD
sy} o} abswep Jo Yoy} ‘ssoj ey} podei Ajpjeipeww) o} sje}
Jepioypaed ey J| "paunooo eféurep Jo ey} ‘sso| sy} jeL
e)ep oy} Jo shep Sy UM Jolensiulwpy weibold ayy uuopul
OSfe i1sTW Jespjoypse syl ‘seanpsoord wielp eyl eyejdwos
pUR 1611187 UOWILLIOS 8y} AJIOU 1SN Japjoypies sy}

‘uejoys Jo pebewep ‘180} Apusursuniad S) W) POIACD B ) °|

Wifejd) e ojij o} moy

'BL91-EL9

(+08) 12 10600 0 SN B} epISIno woy Bules | "85Y8-985-008-1
001)-[0} 0 ‘wiesbaid sy Jepun wied e ofy 0}

Jo uoneuLIou feususb Jod4 Lofeasjuwpy weibold sy ‘uogetodion
80JAIeg SSBO0Y PHOM JO Lossessod eyl ul $) Yolum S00-003
Jaquinp Ajjod Jeisep Aleing BUIBIA Jo suompPuOD pue Swiel By}
o} pefans s uonduosep unziboid SR L UORBULO Y “3oURINSUY
J0 Yornuoo Jo Aojjod E Jou S|} Jenemoy Juowindop Juepodwt

ue ) uopdyosap wesboid sity), "NOLLYWHO-INI TvHINAD

“188p jonpoud ueleyul

Jo (1eyioue jo 3oe jnyBucim ey} Jo eouUepIAG JO BdUesqe oL Aq
Pa)TewW JaUUBLI paure|dxaun Ue Ul Way Ue Jo BujysiLieA ey} sueaws
aouereaddesip snopalsAw) ssurreaddesp snoysisAw ‘(axenbyues
Jo eueaLINY "POO O} peywy Jou g Bupnjoul) poy) Jo sioe

ﬂw z obed WA OT:v 80/9T/S 6%ITY

'UOIRUILIBILIOD BAITOROIPER) e8] PUB JEaM [BULIOU "SJOB 10 SapiAe
rebey)) woy Busue 88850| ‘pUBGEAUOD JO SWIBY ‘IO SWIOISND
10 Ajouine oiiqnd ‘suwiuwieAot Aue Ag uogeasyuod ‘(Uotasunsul
10 Uoijfere. ‘Uo|SeAUY ‘eldusexe JO)) pupy Aue Jo sejisoy

10 Jem ‘(Buideys ‘Bumes ‘Bumno Buipnjou)) uogereye 'uiuuea
‘asnqe ‘pney Aq pesneo sBeurep Jo Yo 10} a6eseA00 oU st 8seyL

. Jepioypreo e} o} umouy
Kisnowesd uojuadiuoo Buljeaen s Jepjoypses suj 1o Jepjoypeo eyl
j0 uoistniedns [euosied ey} Jepun puey Aq PeLUED SS8jun Pejeaod

1ou sy sbeBbeq ul pauleluoo sauossadoe AuR pue siendwed
‘uawdinbe Bulpiooes cepia pue sesewes ‘Ajemel o ebBewep Jo you

"7 10 ‘sojqeysuad ") ‘SeIqewnsuo?  ‘sjewjue ‘sjueld °) eJemyos Jo -

oremprey Jeindwos ‘seuoydeya) ‘uewdinbe ssauisng S{U0AIBIS Jou
10 Jeyeym Apedoud 10 juewdinbe jeuoedncoo Jo feuoissejosd *H
“usfeainbe st Jo UYseo ‘suod snoISeId 1O el uoHINg ‘SPBLINISU|
ejqenobou ‘pupi Aue Jo S18NOR ‘S4OBYO S 10j0NB] ‘SPIRO JIPasa ‘shey
5 ‘uonesipsw paquasald ‘squip ogaysord ‘Spre Buueey ‘sebpuq
[Ruep ‘Yled) fEIoye 'sasus) 10rILoD ‘sesseibuns ‘sesselfiofe

*4 ‘Swey $,40109)j02 pue senbjue ‘sSBUIYSIUIN puB §10040
ployesnoy g ‘{leunen uouruon ay) yum ebebteq se peyosys
uaym ydeoxe) SajoAoIq 'S10J0Ul *SIefIeL ‘SEOURABAUOD 10 SB[OILIBA
18410 JO S[EOq JuaWdNbs 8jiGOICHTE ‘SeJIGOWONE “q (SUQISSILIO
10 s108 JueBijBau s tepjoypres au Jo nsel B Se §50| D sejoe
a)ibey 10 abexessq woy Bugnse. 1o Aq pesneo 8soj °g \posusdy S|
8oURABALIOD UONS Jeyisym jo ssejplefes ‘Anafloe euonesdses jo/pue
Moyensesqo ‘Buteesiybis 1sejuod ‘diysuewsetueb ‘pods jo esodind
ey} 10} peuBjuRU 10 petesedo s 10 AYALTe [BLOREIO0) 0 1S8JU0D
‘vods 10§ Pasn 10 PaINY S} LOILM 8oURASAUOD AUB UO SSOf *y 119D
1ou seop ebelerco sbebbeg Jeire) uowwo) *SNOISNTIONI

IBPIOYPIED PIED SUQ ILID JO PreS [eARL] 111D 8fqiBye ue
se abreyo vaxe ou Je noA o} e|qepear S weibosd sjuy 1SOD IHL

‘poyqiyord 918yMm sojels

ul BjgeieAR jou S| 60BISACD "POAJOAU] SOOIUE JO JagLUNU ey} J0
ssa|preBas 'oousunooo tad Junowre Jyeueq WINWIXeW Syt 0} pajiuy
51 abeieao ‘Ajuwapu) 194jo yons Ag palsAod Jou JUNOLE 8y} 10}
Auo ejqisuodse: 8q 'PIISNBUXS LBSQ SBY JOlLUIB) UOWWOD Y} WOl
Apuwepu) e seye ‘ium sBreienco ofebbeg seped uowwo) Ajigen
81611187 UCLUIWLIOD) BLf} O} AIRPUOSS JO §580X8 §1 ebrIanod syl

© *UORIBYI0D 10 a8 fed yons jo yed sk eaey Aew sefof)e 10 sjole
yons yoym enfea [eiseds Aue jo ssejpiabal ugjois 10 pafiewep ag
Aew! yey; sued Jo wred senoised Aue Jo 1502 ey} Uey) aiouws Aed jou
M 36219409 atf) ‘UONDB]|0D 10 188 ‘Fed ¥ Ul SO|DIE IO BIDIUE UE jo
Sisisuco pue ‘senbue Jo sire auy S| way ay §} Afrenpirpu) pagejdal

OPP005480



anoA bupasasd (v Ajajeipaw} ‘(3bieys

Jyj2ads e JnoyjM papiAcsd uojjelLodsurs) Asajinod
Buipnjou; Jou Ing ‘aujsnow Jodie Jo ujes3 ‘snq
*1xey buipn|oUl) |9ARI) J8)1IED UCWILIOD Joj PapiAcsd
os|e s aDERIIA0) ‘U013R}S 1o jeujwid) ‘Jodaje 3y 1o}
asnjiedap JnoA 0) Jopid Junodae pies SUQO Jueqiyd
10 paed) {9Aks] JUEQIHD InoA 03 pabieyd uaaq

sey aue} 4abuassed ay3 Jo 3soD asjua ayy §| "JUnodde
pie) auQ Jueq)D Jo pied JaAriL jueqpid Jnok o)
pabieys ussqg sey ‘suodnod Jo SIBUYINOA ‘sSejed}jjiied
2]qeuwsapad ssa) ‘(s)asej Jabuassed ayj Jo 3SO3 AU
3y} papiacid 41a111e5 UOWWO? pasualjj Aue bujjixs
Jo bupajue ‘u Jobuassed e se buipla apym bujreay
Jo yaaads "Jybys ‘quiy) ‘331 Jo SSof Jejuspide Jsujebe
painsuj AjJfesjjewoine g JjM jJunoIde paIIA0d

B y}m paseyoand uaaq sey siej asoym Juhodae pie)
auQ Nueq)ID 10 pIed |SARLL jURQGIHD 8191bya ue jo
19SN_Paziioyine AUB PUE ,'uaip(iys juapuadap JnoA
*asnods JnoA ‘noA YJapjoyjunodde ple) sug JUeqiid
10 pie) [aARlL Jueqyd Jjg1b)|a e sy NvId JHL
junodae inoA o sandde jey} Junowe jjjauag
wnwixew 34) Gupsebal uoyeuLIo) 10} 902L:064-008-1
1B 12]UB) 92JAISS JBUIOISND JULGIND JIEJU0D 3SEDId

saako|dw3 JUBWUIBA0G 10} pIR)
3UQ YueqlID pue pie) [dAel] gueqiil) tod

abeIan0) ddueINSU|
JUBPIDIY |9ARI] dijewolny

40 AHYNHNNS
SOIJAIRS JUBILIBADD) ‘SPIBD [BIOIBLIIOD NUBGIHD

o

COVTE-204O L090- ¥~162L-10d

*ou) dnUBID J0 WU SOAIBE PRIBISIEE) B B G3iGQ0 OV PUR LD

N M9 UINOS) NUNGID 1002 @ TuBiidod

‘NYIACO TIM A3N0d 3HL 'M34410 A0 IHL NI

NOISIAGYd ANV ANV JOVHIA0D 40 NOILAINISIA STHL NI INIW3LVLS
¥ 41 'SMYT HINS HLIM A1dNOD OL QIGNINY 38 1TIM LI ‘SILNIVLS
3LVLS HNOA O1 NYO3NOD LON SI0G NVId SIHL 4 “V'N (VLOXVA
HINOS) ¥NVEILID HLIM T3 NO ADIT0d YILSYN IHL NI A3NIVINOD
YV FINVHNSNI 40 NY1d SIHL 0L ONINIVLY3d SNOISIAONG

1T IINOD 193443 NI INHM IINVHENSNI AHL JO SNOISIAOUM Tvd
-IONIdd FHL 40 ININUVIS FALYINEOINI NV XTdWIS ST LNE DNV
-4NSNE 30 JOYHLNOD ¥ LON SI 39VHIA0D 40 NOILAIYDISIA SIHL
*SLNIWNIOU IINVYUNSNI ¥IHLG ANOA HIIM 3DVd 34VS V NI

11 d33M ANV SIHL OV3H ISY3Td ‘JOHIO IINIHII3Y AANVH V SV

's50j Jo jooud 6uljl) 10} SWIOS pue SUOIIINISU|
Yym noA apiaoLd Jiim JojelisiuIupY ueld Ayl 1016
VD ‘euapeseq ‘aNU3AY e YHON Z ‘9YETI08
94S Adljod adueinsu) 3] Hiy-3udwisedsg
aAjjenSIUUPY JURGD “IU] 'SadjALeS

9surinsul Auedwo?) B uosdwoyy o3 ajjum osje
Ue3 NoA ‘3wl uIsIsed ‘NAOO'S - WY00:6 ‘Aeplid
ybnouy3 Aepuol ‘GiS1-8ip-008-1 18 Jojesisiujwpy
uejd ay} yjed Ajdwys ‘vejd spyj 1apun wiejd

e 3y 0} Jo ‘uopjeubisap Asepjjauag ‘uoirWIOjUY
Jesaush J04 SLIL4INTE HOJ SWIVID ONINIY

*3541} SJN330 JeABYIYM ‘Dujpuels poob uf ag

03 595233 JUNOIIL PIE) 3UQ HURGHHD JO pae) jaAel)
jueqi}i) INoA ajep Ay} uo Jo pIjeLiLLd] S| 9YETI08
9Ys Aajjod s235eW Auediia) asueinsu) aj

91V 2yl 3P 8Y3 U0 35S |)IM pue ZOOZ ‘L Alenuer
9AN}I9Y S| aouesnsy| SIYL ILVQ JAILDI443

Jaujuexa 10 Jo3onajsu}

J4BI e S (q Jo)d JUSPN]S J0 JaquIBW Mmald ‘yojid

e se (e 3jesoape Aue uo bupl ajiym paujeysns Asnfuy
10 ‘esaajy Jiodsued) Adejjin 10 ‘3pelddly d)gnd Jo
IIALD e jdadxa jjesdaie Aue uo Buipu ajym paujessns
AJnfu) 'jou Jo paiejoap Jem JO 1o8 JO Jem lsuesul to
JUES JBYIOYM ‘ap)ains pajdwalie Jo apjdins ‘Ainfu)
padluL-Jas Afjeuo|juaiu) wosy bupnssa Jo Aq pasned
$S0| Aue JaA02 Jou s3op Adiod 3yl SNOISNTIXA

1 obfed wWd 6S:Z LO/2T/9

OPP005481



"JUSP|IIB JUO AU JO JNSAL 3Y] SE PAINSU) [PNPIAIPY]
auo Aue Ag paujejsns ssoj suo Aue Joj sunowy
Hiduag pIjess 8y} Jo ssaxa uj Auedwo) Iaueinsu)
Y3} ajebjjqo spJes abieyd ajd|3nw 1o swo} 3sanbas
ajesdnp Jim JUSAa ou L) “Junowry Jyauag jsabiej ajbus
ay3 Aed jim Auedwo) ay3 ‘Juepjade auo jo ynsau

Y} se $3550) dIInu sey painsu) ayy i "juspiade jo
1eaA 3uo UM INI30 JSNUW SSO| Y, “JUN0IIe prer)
AUQ Jueqy|D Jo pIe) jaAR.) Nueq))iD e o} pableyd

s alej Jobuassed 9Y3 J0 3500 AU 3y} a3 ay3 je
ajqesjidde Junowe $507 Y3 SuLIW ,JUNCWY Jy3Usg,,
" *paydejjeads Jaye) aue Adyj Ji USA® J00} JO puey

JO SSOf B }} J9PISU0D [jIm Aurdwo) ayj *jujof Ipjue
a3 anoqe 10 YBNOoIY} 80URIBAIS 338|dI0D ‘joo) B

0} 3o9dsas y3m ‘puey swes ay) uo ssabuy ino} Jses)
3 Jo s3ujof 9)yonuy ay) aaoqe Jo ybnouy; aduesenas
939)dwod ‘puey e 0} Joadsas ym ‘suesw ,$s07,,
‘puey awies ay) Jo Jabuyy xapuj pue quinyj ay3

40 S50] Jejuapiooe 9y) 10} ajgeAed s Junowy Jyauag
8y} Jo Jajienb auQ *Joo0} JO puey sueIW ,JaGWIN,,
*Bupsesy 1o ysaads ‘a3 auo 1o JYbys JaGUIIW 3uo 1Jo
$S0| [RJUBP|IIL 10) ajgeAed S| Junowy jjjausg 94} JO
Jley aUQ "ISeISIP 10 SSAUYDIS wWol bujjnsal ssoj Jou
g ‘Adnjed s)y3 J8puUn Paianod S| UOSIad PaISA0) dY}
BJJYM SINI20 YIIYM JUSPIIIEL UE WL} SIShED J8yjo
e jo Appuapuadapu) pue A)jdenp bupnsas Ainfu)

~ Ajpoq sueaw , Ainfu),, Joasayy uojjeujquos Aue Jo
bupeay pue ysaads ‘saka yjoq Jo JybIs 's1aquiaiu IO
10 oM3 ‘aj) Jo issoj bujsned Asnfu) j23uspiade Joj
ojqeded s) Junowry 3yeusg |In) 2yl SLIJINIE IHL

‘apewr aaey Aews noA uon

~ed)J130u snojaaid Aue sapassadns pue Ajajeipawiuy)
9A1323449 S| UojjeUD|ISIP Aseldyausq ayl ‘mojaq
SS9JppE 3y} je ‘Jojelisjuwpy uejd ayj Ajijou ‘anoqe
pajeub)sap se uey) 8430 Alejdyauaq d)1dads
211s3p NOA J| *painsul ayj 03 pred aq M SIJUWSPUY)
Jayjo ||y ‘83eysd §,pasnsu) ayj (9 S1a3sis pue s.d
<Yyjoig s,paunsu) ay3 (p syuased s,painsu] ay3 (3 uaip
-1I42 s,painsuj ay3 (q asnods s,painsuy ayj (e :Japio
DUIMONO} 33 Ul A1eI)USqg BUIAIAINS ISI) 91} 03
pied ag jim Jauaq a1 Jo $507 3YL ANVIDISINIE

"Y'N ‘(ejoyeq ynos)

yueglid Jo siapjoypied pied auo yueqiid pue
piaed Jaavy jueqd 9|qibya o3 3563 reuokyippe ou
Je papIaodd S| ueld aouesnsu) jaael} siy) 150D 3HL

*SJOPIOYIUNOIIR pary) 3334

SHURQID pue pie) Bulseyaind JHueqiid o) slge

-[ieAR Jou 5f abeianod sy -paseyaind ade 538NN UBYM
Auedwio?) 3dueINSU] 3Y) 10 J01eNSIUIWPY URld 3y} “Y'N
‘(eyoqeq Y3nos) YUeqHD AJou 6 noA Joj Alessaday jou
S| } "9A[JO91D S| ADURINSUY SIY] }IYM JUNOIDE PIeD

3UQ JUBGIID 40 PIRD [3ARLL YueGRID € 03 pabieyd

) (s)ouey sabuassed ay) JO 103 aIjJud 3y} USYM Ajjed
-ljewiojne “y°N ‘(eJoReQ HINOS) JueqlyL) JO SIBPjOYIUNDIIE
pJe) JUp YUueqp)) pue pie) [9Ael] Jueqii) alqidy

0} papiaosd sy ued adueinsu [aAe1} SIUL ALITIEIONTI

‘Buruaes; sayby

UOIINYISUL U Je JUIPNIS BWI-(IN; © SB PIjJISse)d

J1 G2 abe 0} dn Jo ‘Ji0oddns Jjas jo sjgededu] pue
pabuajjeys AjeajsAyd 1o Ajjejuaws Ajjuauetniad aue
oym 1 o dbe ay) puoAaq ‘painsuy ay) Yim apisas
pue g1 jo abe ayj iapun aie dym pue oddns pue
IJUeUIUIRU 1O} pansy) 3y} uc Juapuadap Ajsewnsd
2l oYM URIPHYD sueawl (UALPIIY] Juapuadaq «

-4y 4o} pue

UOjJeUjWIIISIP JNOYHM SUOSIad Jo uojjeriodsues) ay}
§] SSauUISNg 3o uofIRdNIIO asoym asoy} Aq pajesado
30URAAUOD JiR 10 J3JeM ‘pue] Aue sueaur 13jJle)
UOWIWOY "JUN0IIL PJED JUQ YUBQNID 10 PJED [ARIL
yuegiyD JnoA o3 pabaeys s) aley Jabuassed [9AeI} 3y}
10 3502 anjua ayy awy) ayj je suibag abeaaaod ‘uol
-23§ 10 ‘jeujwisd) ‘yiodie ayj je jeAlise Jnok o} Jopd
pabsey> usaqg jou sey asej Jabuassed ayy jo }s03
321U Y)Y J{ "UCIIRUIISIP INOA O UOLIR)S JO JRUIWILA)
1100Uie 8y} J@ JeAllIR JNOA Bumoljoy Aja)e|pawy

{> pue ‘uojje3s 10 ‘jeutiia) ‘Jsodie ayj je ajiym (q
‘uopieys 10 ‘Yjeujuisa) ‘Jiodige ayy o3 Aj3oalip aunjiedap

Z obed W4 6S:T LO/TI/9 LLOEZS

OPP005482



-
BACK_07106513DD:BACK_049201SDD 7/11/07 10:40 AM Page 1 $

Remember

« Enclose your chack or money order payable in U.S. dollars with this payment coupon, but do not staple
or tape them together. Please do not send cash. 108515k

* Write your account number on the front of your chéck or money order.

¢ please make sure the entire Cltibank adcress appears through the window of your remittance envelope.

Change of Address or Telephone Number

Street Address
City, State QP
Home Phone Business Phone
PAYMENT Mail your payment in the envelope " * Disputed amounts may be deducted from
provided, or sond your payment to: “Total Payments Due”, after you notify
INFORMATION Citbank ] ’ Cliibank of disputed ttams. Please notify us
7.0, Box 6575 no iater than 60 days after the date of the
it ’ bill on which the error o problem first
The Lakes, NV 88901-6575 appeared.
You may send your payme 1t via » Pleass noté your full account number on
overnight mail to: the front of your payment.
Citibank o Payments, adjusiments, and charges 8
8725 W. Sahara Ave. recaived after the date indicated onthe ]
The Lakes, NV 89163 fromt as the “Statement Date”, will appear * -]
on your next statement. ’ §
CUSTOMER Mall all written Inquiries to: . Telephone Inquiries:
SERVICE Citibank Call Toll-Fres 1-800-700-7206
P.O. Box 8125
Sioux Falls, SD 57117-6125 QOutside the Continental United Stales
Calt coflect 804-954-7850
Plasse include complete account number
informaticn with all carrespondence. Service Represantatives are available to -
assist you 24 hours a day, saven days a
week. Best days to call are Wednesday
through Friday. Please have account
number information ready.
LOST OR Please notify us immediately (day or night) fFrom the Continental U.S. (Alaska, Hawaii,
STOLEN CARD by telephana. After you notify us, you will Puerto Rico and the Virgin Islands) or
not be liable for any unauthorized use of Canada, call Toll-Free 1-800-790-72086.
your Government Card. ’ :

1f your Card-is lost or stolen outside these
areas, call collect 904-954-7850.

R1410-8240G-0807

OPP005483



F 000001 Presenting your new
CITle Government Card.

g orepusosseorcoonoo | RIIRIN UMM
2 1

Cards Enclosed Account Number
1
The CITie Government Card is designed For your convenisnce, our 24-hour toll-free
specifically for iding an customer service {elephone number is
array of benefits and features Indudhg printed on the back of your card.

¢ Worldwide accaptance at more than

30 milion estabishments. Important: To prevent unauthorized use,
please sign this card Inmediately.
*  24-hour customer service.
Your card is not vaid until the date shown _
s Convenient record of all your business on the front of the card.
expenses, .

Copyright © 2008 Citibank (South Dakota), N.A. All rights reserved. CIT1 and Arc Design is a Setvice mark of Citigroup Inc., used and registered throughout the
worid. .

Customer Service Call Toll-Free 7 Days a Week-
and Lost/Stolen 24 Hours 1-800-790-7208
Service Hours:

Qutside the U.S. and 1-904-954-7850

Canada Call Collect:

Customer Service Cifibank

Address: P.O. Box 6125

701 E. 60th Street (MG 3270)
Sloux Falls, SD 57117-6125

© 2004 Clgroup Inc. Alights reserved.

OPP005484



GTS - Citibank® Commercial Cards - Government Services http://www.citigroup.com/transactionservices’homepage/cash/cc/govi

1of1

PR

Citl

shout us ;’medlacenter i reqions

Global Transaction Services

commercial cards home
giobai corporate soiutions >

u.s, federat government
SerVICes

north ame'r;icab public sector
small business

news & press releases

contact commercial cards >
atm/fcitibank locator

gsa smartpay

{30

Cifigroup.com

| corporations | financial institutions 1 public sector

Cash Management

Citibank® Commercial Cards Web-Based Tools

Registered users can access
Government Services ol gmﬁk':“‘ through
The Citibank® Commercial Cards, Government
Services team realizes how important it is for your o CitiDirect® Card Management
agency/organization to manage its expenditures and System
financial processes more effectively. We take a o Citibank® Custom Reporting
consultative approach in designing a program that will System
be right for you, and provide dedicated account teams ¢ Citibank® Electronic Reporting
to implement the solutions that can help your System
agency/organization to increase its efficiency and o Ciibank® Online Statements

achieve meaningfu! savings.

From traditional credit cards to innovative online solutions, a Citi program will enable you
to:

Streamiine your transaction, accounting, reporting and payment processes
Allocate costs accuratsly

Analyze, controt and reduce purchasing and travel-related expenses
Simplify procurement and supply-chain management

Efiminate routine paperwork and its administrative costs

Monitor and improve compliance with your agency/organization's policies

Citi provides you with the tools to help you migrate from paper-based systems and to
manage all of the above processes electronically.

As a further benefit, we will work with you on an ongoing basis to help you achieve the
maximum value from your program. And, Citi offers best-in-class customer service to
assist you whenaever you need help.

To learn more about the specific solutions that Citi can offer your agency/organization,
please see the solutions section of this site, or contact the Commercial Cards, Government
Services team.

Privacy
Terms and Conditions
Copyright © 2003 - 2008 Citigroup

Citigroup Inc. v. Citiair, LLC
Opp. No. 91201920
Opposer Ex. 35

OPP005365



* GTS - Citibank® Commercial Cards - Government Services Solutions http://www.citigroup.com/transactionservices/homepage/cash/cc/govi..

1 .

Global Transaction Services

commercia: cards home
giobal corporate sowtions

u.s. federa; government
Services

north america public sector
small business

news & présﬁ releases
contact com~m~ercias cards
atm/cit&bz;nk locator

gsa smartpay

f3g

Citigroup.com

~

v

| corporations

financial institutions public sector

Cash Management

Cmbank® Commercial Cards
Government Services Solutions

Card Solutions

Purchase Card: An effective and efficient solution for purchasing a variety of goods
and services

Travel Card: Streamlined travel expense management, with valuable resources for
your organization and cardhoiders

Eleet Card: For payment of fuel, repair and maintenance on govemment vehicles.
Program Management and Reporting Tools

CitiDirect® Card Management System: Powerful technology for online card
program management, reporting and analysis

Citibank® Custom Reporting System: An easy-to-use application for creating
customized reports from over 600 data elements

Citibank® Electronic Reporting System: Streamlined management and distribution

of transaction reports and files
Citivank® Online Statements: Online access to account statements for streamlined
review and payment
Privacy
Terms and Conditions

Copyright © 2003 - 2008 Citigroup

OPP005366™



* GTS - Citibank® Commercial Cards - Public Sector http://www.citigroup.com/transactionservices/homepage/cash/cc/ps.

P oo Mt s o $ia g
% % %% IETIETES | Leagod Ty

corporations financial institutions public sector
. cash management .
 securities and fund 1
trade ssrvices and finance !

Global Transaction Services  Cash Management

commercia; cdrds home Citlbank® Commercial Cards M‘“‘““ Tocis
gioba corporate sotions > Registerad users can access
. . Public Sector ;;Jer Web-bu;:k t:ols through
u.s. federa: government R following finks:
Services At Citi, we know that managing and monitoring the
. details of your organization's expenses is just as o CitiDirect® Card Management
north america pubtic sector > important as the convenience and far-reaching System
small business acceptance a Citibank® Commercial Card provides s Citibank® Custom Reporting
- your employees. System
news & press releases ; Electron .
That is why we offer comprehensive and flexible ¢ g;"??’,:,",,"” ic Reporting
confact commerciai cards > transaction information — from line-item and folio-level o Oniine Stataments
) " locat details to consolidated transaction data. itibank® Online Statemen
atm/citibank locator With this information, you are able to look beyond the details to more effectively manage

gsa smartpay expenses and strengthen your bargaining power with vendors.

tan Whether you want to customize a new card program, or re-engineer and expand an
existing one, a dedicated Citi account team will develop the most effective solution for your

organization. Plus, you and your staff will always have access to our best-in-class
customer services team, any time of the day or night, from anywhere in the worid.

Tap into the financial and technical expertise of a trusted industry leader, with:

Comprehensive data management and reporting
Unmatched global capabilities

Powerful technology

Ongoing consultative support

Read more about Citi's innovative commercial card solutions. You can aiso contact our
Commercial Cards team to learn more about how we can deliver the detaits for your

business.
-~ Privacy
. Terms and Conditions
Cifigroup.com Copyright © 20083 - 2008 Citigroup

Vafl OPP0O05367™



* GTS - Citibank® Commercial Cards - Public Sector - Solutions

about us lmedia center | regions i corporations | financlal institutions

Gioba! Transaction Services

commercia: cards home
aioba: corporate soiutions )

Ww.s. faderai government
LETVICRs

north america pubtic sector »
small business

riews & press releases

contact cgfﬁvmer‘ciaﬁ cé.rétws ‘ »
atm/citibank locator

54 smartpay

fag

Citigroup.com

http://www.citigroup.com/transactionservices/homepage/cash/cc/ps/sol.

public sector

Cash Management

Citibank® Commercial Cards
Public Sector Solutions

Citibank® Commercial Cards combines traditional purchasing, travel and fieet card
programs with the most advanced technology and reporting tools available. Whether your
needs are local or global, Citi has a solution to meet your organization's needs ~ providing
the detalls and the systems you need to improve your financia! processes.

Card Solutions

Citibank® Purchasing Card: Simplified procurement and payment processes for a
wide range of goods and services - from office supplies to professicnal services
and everything in between

Citibank® Travel Card: Effective and efficient travel expense management, with
valuable benefits for your organization and cardholders

Citibank® Figet Card: Convenient payment and tracking of fuel, repair and
mainterrance expenses for commercial vehicles

Citibank® One Card: Combined functionality of two or more Citibank Commercial
Cards solutions for simplified expense management

Online Program Management and Reporting Tools

CitiDirect® Card Management System: Powerful technology for online card
program management, reporting and analysis

Citibank® Custom Reporting System: An easy-to-use application for creating
customized reports from over 600 data elements

Citibank® Electronic Reporting System: Streamlined management and distribution
of transaction reports and files

Citibank® Online Statements: Online access to account statements for streamlined
review and payment

Add to this the fact that we are always introducing new capabilities to enhance your
programs. Features such as declining balance and an integrated phone card solution, as
well as an event spending management solution that can be added to your Purchasing
Card, Travel Card, Flest Card or One Card program.

Privacy
Terms and Conditions
Copyright © 2003 - 2008 Citigroup

OPP005368



*GTS - Citibank® Commercial Cards - Small Business

1ofl

.

”~N

&
e
SRR

Global Transaction Services

commercial cards home
giobail corporate soitions

.S, federat government
SBrVYices

north america public sector

small busingss

news & press releases
contact cﬂc;r;zr;we:ciai cargs
atm/citiban;\ locator

gsa smartpay

LED

Ciligroup.com

>

corporations

http://www.citigroup.com/transactionservices/homepage/cash/cc/small..

financial institutions public sector

.

Cash Management

Cmba\nk® Commercial Cards
Corporate Card for Small Business

The Citibank® Corporate Card enables you to manage your company's everyday expenses
more effectively and efficiently. One monthly statement lets you make one payment,
eliminating separate vendor invoices. Pre-set credit limits on all cards allow you to plan
cash flow needs and track employee spending. And, worldwide card acceptance and a
range of cardholder benefits give you and your employees added convenience and peace
of mind.

Key Benefits

One credit card for all your needs, whether it's for purchasing, travel and
entertainment, or other business expenses

An individual credit imit for each cardhoider, giving you greater flexibility and
control of employee spending

Cash access privileges at banks and ATMs for designated employee cardholders
Acceptance at more than 22 million locations worldwide and online, for greater
convenience

Cardholder benefits such as purchase insurance, car rental insurance, and travel
and emergency assistance

One monthly statement that summarizes company spending and details each
cardholder's expenditures

Year-End Summary Report that recaps company spending for the entire year

Privacy
Terms and Conditions
Copyright © 2003 - 2008 Citigroup

OPP005369°N



“USPTO TTABVUE. Trademark Trial and Appeal Board Inquiry System Page 1 of 2

Home | Site Index | Search | Guides | Contacts] eBusiness| eBiz alerts | News | Help

@ United States Patent and Trademark Office

TTABVUE. Trademark Trial and Appeal Board Inquiry System vi.5
Opposition
Number: 91201433 Filing Date: 08/26/2011
Status: Terminated Status Date: 12/21/2011

Interlocutory Attorney: ELIZABETH WINTER
Defendant

Name: Jeffrey Lamothe

Correspondence: JEFFREY LAMOTHE
6193 NW 183RD LANE
HIALEAH, FL 33015-5623
UNITED STATES
lamothe038@gmail.com

Serial #: 85228313 Application File
Application Status: Abandoned - After Inter-Partes Decision

Mark: CITI KIDS
Plaintiff

Name: Citigroup Inc.
Correspondence: BRUCE GOLDNER
SKADDEN ARPS SLATE MEAGHER & FLOM LLP
FOUR TIMES SQUARE
NEW YORK, NY 10036-6522
UNITED STATES
bgoldner@skadden.com, limor.robinson@skadden.com,
smarquez@skadden.com

Serial #: 73207983 Application File Registration #: 1181467
Application Status: Renewed
Mark: CITI
Serial #: 72070290 Application File Registration #: 691815

Application Status: Renewed
Mark: CITIBANK
Serial #: 75462565 Application File Registration #: 2406753
Application Status: Renewed
Mark: CITIGROUP
Serial #: 75345740 Application File Registration #: 2261522
Application Status: Renewed
Mark: CITIDIRECT
Serial #: 73159121 Application File Registration #: 1104470
Application Status: Renewed
Mark: CITI NEVER SLEEPS

Citigroup Inc. v. Citiair, LLC
Opp. No. 91201920
Opposer Ex. 171

http://ttabvue.uspto.gov/ttabvue/v?qt=adv&procstatus=All&pno=91201433&propno=&gs... ~ 5/10/2012
OPPO0O3451



USPTO TTABVUE. Trademark Trial and Appeal Board Inquiry System Page 2 of 2

Prosecution History

# Date History Text Due Date

6 12/21/2011 TERMINATED

5 12/21/2011 BOARD'S DECISION: SUSTAINED

4 10/26/2011 NQTICE OF DEFAULT

3 09/01/2011 PENDING, INSTITUTED

2 09/01/2011 NOTICE AND TRIAL DATES SENT; ANSWER DUE: 10/11/2011

1 08/26/2011 FILED AND FEE

Results as of 05/10/2012 08:53 PM Search:F__.__‘wm_, - o

| .HOME | INDEX| SEARCH | eBUSINESS | CONTACT US | PRIVACY POLICY

http://ttabvue.uspto. gov/ttabvue/vIqt=adv&procstatus=All&pno=91201 433&propno=&gqs... 5/10/2012
OPP003452



Notice is hereby given that the following party opposes registration of the indicated application.

Trademark Trial and Appeal Board Electronic Filing System. hitp./estta uspto gov
ESTTA Tracking number: ESTTA427355
Filing date: 08/26/2011

IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

Notice of Opposition

Opposer Information

Name Citigroup Inc.
Granted to Date 10/19/2011
of previous
extension
Address 399 Park Avenue
New York, NY 10043
UNITED STATES
Attorney Bruce Goldner
information Skadden, Arps, Slate, Meagher & Flom LLP

Four Times Square

New York, NY 10036-6522

UNITED STATES

bgoldner@skadden.com, limor.robinson@skadden.com,
smarquez@skadden.com Phone:212-735-2972

Applicant Information

Application No 85228313 Publication date 06/21/2011
Opposition Filing | 08/26/2011 Opposition 10/19/2011
Date Period Ends

Applicant

Lamothe, Jeffrey
6193 NW 183 Ln.
Miami, FL 33015
UNITED STATES

Goods/Services Affected by Opposition

Class 035.

All goods and services in the class are opposed, namely: On-line retail store services featuring
stationery and notebooks

Grounds for Opposition

Priority and likelihood of confusion

Trademark Act section 2(d)

Dilution

Trademark Act section 43(c)

Marks Cited by Opposer as Basis for Opposition

U.S. Registration | 1181467 Application Date | 03/19/1979

No.

Registration Date | 12/08/1981 Foreign Priority NONE
Date

Word Mark cim

OPP003453



Design Mark

Description of
Mark

NONE

Goods/Services

Class 036. First use: First Use: 1979/01/30 First Use In Commerce; 1979/01/30

Financial Services-Namely, Extending Consumer and Industrial Loans to
Others; Factoring Services; Credit Card Servicing and the Purchasing and
Servicing of Consumer Receivables Associated Therewith; Commercial
Lending; Servicing Loans and Extensions of Credit, Real Estate Lending;
Mortgage Financing and Mortgage Servicing; Investment Advisory and Financial
Advisory Services; Providing Venture Capital to Others

g.s. Registration | 691815 Application Date | 03/26/1959

0.

Registration Date | 01/19/1960 Foreign Priority NONE
Date

Word Mark CITIBANK

Design Mark

Description of NONE

Mark

Goods/Services Class U102 (International Class 036). First use: First Use: 1959/02/02 First Use
In Commerce: 1959/02/02
BANKING SERVICES
U.S. Registration | 2406753 Application Date 04/06/1998
No.
Registration Date | 11/21/2000 Foreign Priority NONE
Date
Word Mark CITIGROUP
Design Mark

CITIGROUP

Description of
Mark

NONE

Goods/Services

Class 036. First use: First Use: 1998/04/06 First Use In Commerce: 1998/10/08

FULL RANGE OF [ INSURANCE AND ] FINANCIAL SERVICES; BANKING
SERVICES; CREDIT CARD SERVICES; SECURITIES TRADING,
CONSULTING AND UNDERWRITING SERVICES; INVESTMENT SERVICES

U.S. Registration | 2261522 Application Date 08/25/1997

No.

Registration Date | 07/13/1999 Foreign Priority NONE
Date

Word Mark CITIDIRECT
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Design Mark

CITIDIRECT

Description of
Mark

NONE

Goods/Services

Class 036. First use: First Use: 1998/11/30 First Use In Commerce: 1998/11/30

financial services, namely, providing a full line of banking and financial services
accessed and provided via computer and global computer network

U.S. Registration | 1104470 Application Date | 02/17/1978

No.

Registration Date | 10/17/1 978 Foreign Priority NONE
Date

Word Mark CITI NEVER SLEEPS

Design Mark

CITI NEVER SLEEPS

Description of
Mark

NONE

Goods/Services Class 036. First use: First Use: 1978/02/03 First Use in Commerce: 1978/02/03
FINANCIAL SERVICES-NAMELY, ELECTRONIC BANKING SERVICES
Attachments 75462565#TMSN.gif ( 1 page )( bytes )

753457404 TMSN.gif ( 1 page )( bytes )
73159121#TMSN.jpeg ( 1 page )( bytes )
CITI KIDS & Design - Opposition Notice 85228313.pdf ( 26 pages ¥812121

bytes )

The undersigned hereby certifies that a copy of this paper has been served upon all parties, at their address

Certificate of Service

record by First Class Mail on this date.

Signature {Bruce Goldnet/
Name Bruce Goldner
Date 08/26/2011
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

.............................. X
CITIGROUP INC.,
» Serial No. 85/228,313
Opposer, -
-against-
Jeffrey Lamothe,
Applicant.
.............................. X
NOTICE OF OPPOSITION

Citigroup Inc. (“Opposer”), a Delaware corporation with its principal office at
399 Park Avenue, New York, New York, believes that it would be damaged by the registration
of the mark CITI KIDS, shown in U.S. Trademark Application Serial No. 85/228,313
(“Applicant's Mark™), to Jeffrey Lamothe (“Applicant”), and hereby opposes same.

Opposer alleges upon personal knowledge for its own acts and upon information

and belief with respect to all other matters, as follows:

The CITI Marks

1. Atall relevant times, Opposer was and is the famous financial services
company that owns a family of CITI service marks and trademarks.
2. The federally registered mark CITI, U.S. Reg. No. 1,181,467, was granted on

December 8, 1981, and has since reached incontestable status pursuant to 15 U.S.C. § 1065.

(See Exhibit A attached hereto).

OPP003456



3. For the last four decades, Opposer and its operating affiliates have offered
throughout the United States and worldwide, a variety of services and products under numerous
CITI marks (collectively the “CITI Marks™), federally registered and/or protected by common
law, including, without limitation, the following: CITI, U.S. Reg. No. 1,181,467; CITIBANK,
U.S. Reg. No. 691,815; CITIGROUP, U.S. Reg. No. 2,406,753; CITIDIRECT, U.S. Reg. No.
2,261,522; CITI NEVER SLEEPS, U.S. Reg. No. 1,104,470; CITI FIELD KIDS; and CITI
SOCCER KIDS.! (See Exhibit B attached hereto).

4. Until 2005, Opposer also owned a federal trademark registration for the mark
CITIKIDS, U.S. Reg. No. 2,149,528, for “financial services, namely, banking services,”
registered April 7, 1998.

5. Opposer has spent substantial amounts, and devoted considerable time and
energy, in advertising, using, promoting, marketing, and developing public awareness for its
family of CITI Marks and individual members of its family of CITI Marks. As a result of such
expenditures and efforts, Opposer has developed a valuable reputation and enormous goodwill in
its family of CITI Marks, as well as in individual members of its family of CITI Marks.

6. The family of CITI Marks, as well as individual members of the family of
CITI Marks, are famous as that term is used in Section 43(c) of the Lanham Act.

7. The family of CITI Marks, as well as individual members of the family of

CITI Marks, became famous well prior to Applicant’s first use of Applicant’s Mark.

! The highlighting in beld of certain of these CITI Marks indicates that such marks have reached incontestable
status under 15 U.S.C. § 1065.
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Likelihood of Confusion and Likelihood
of Dilution Caused by Applicant’s Mark

8. Applicant’s Mark is highly or substantially similar to individual members of
Opposer’s family of CITI Marks, and is also highly or substantially similar to Opposer’s
collective family of CITI Marks such that consumers will believe that Applicant’s Mark is a
member of the family of CITI Marks.

9. The services cited by Applicant under Applicant's Mark, specifically, “On-
line retail store services featuring stationery and notebooks,” are related to services Opposer has
offered under its family of CITI Marks.

10. Accordingly, Applicant's Mark is likely to cause confusion with Opposer’s
family of CITI Marks, and/or with individual members of Opposer’s family of CITI Marks.

11. The registration of Applibant's Mark would grant Applicant rights to which
it is not entitled, and would be inconsistent with the prior and established rights of Opposer in its
family of CITI Marks and in individual members of its family of CITI Marks.

12. The registration of Applicant’s Mark by Applicant is likely to dilute the
distinctiveness of Opposer’ family of CITI Marks, and in individual members of Opposer’s
family of CITI Marks, by blurring the considerable source-identifying power of Opposer’s
family of CITI Marks and of individual members of its family of CITI Marks.

By reason of the foregoing, Opposer will be damaged by the registration of

Applicant's Mark to Applicant.
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WHEREFORE, Opposer respectfully requests that the Notice of Opposition be
sustained and the registration of Applicant’s Mark to Applicant be refused.

Dated: New York, New York
August 26, 2011

Bruce Goldner

Kenneth Plevan

Limor Robinson

SKADDEN, ARPS, SLATE,
MEAGHER & FLOM LLP

Four Times Square

New York, NY 10036

(212) 735-3000 (telephone)

(212 735-2000 (facsimile)
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CERTIFICATE OF SERVICE

I hereby certify that a true and complete copy of the foregoing Notice of
Opposition has been served on counsel for Manage Mobility, LLC by mallmg said copy on
August 26, 2011 via First Class Mail, postage prepaid to:

Jeffrey Lamothe
6193 NW 183rd Lane
Hialeah, Florida 33015-5623

Sylvia Marquez
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Exhibit A
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Latest Status Info

Thank you for your request. Here are the latest results from the TARR web server.

This page was generated by the TARR system on 201 1-08-26 12:22:00 ET

Serial Number: 73207983 Assignment Information Trademark Document Retrieval

Registration Number: 1181467

Mark (words only): CITI

Standard Character claim: No

Current Status: The registration has been renewed.
Date of Status: 2002-01-10

Filing Date: 1979-03-19

Transformed into a National Application: No
Registration Date: 1981-12-08

Register: Principal

Law Office Assigned: NOT AVAILABLE)

Page 1 of 3

If you are the applicant or applicant's attorney and have questions about this file, please contact

the Trademark Assistance Center at TrademarkAssistanceCenter@uspto.gov

Current Location: 40S -Scanning On Demand

Date In Location: 2008-03-18

LAST APPLICANT(S)/OWNER(S) OF RECORD

1. CITIGROUP INC.

Address:

CITIGROUP INC.

399 PARK AVENUE

NEW YORK, NY 10043

United States

Legal Entity Type: Corporation

State or Country of Incorporation: Delaware

GOODS AND/OR SERVICES

International Class: 036
Class Status: Active

http://tarr.uspto.gov/tarr?regser=registration&entry=l 181467 &action=Request+Status

8/26/2011
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Latest Status Info Page 2 of 3

Financial Services-Namely, Extending Consumer and Industrial Loans to Others; Factoring Services;
Credit Card Servicing and the Purchasing and Servicing of Consumer Receivables Associated
Therewith; Commercial Lending; Servicing Loans and Extensions of Credit; Real Estate Lending;
Mortgage Financing and Mortgage Servicing; Investment Advisory and Financial Advisory Services;
Providing Venture Capital to Others

Basis: 1(a)

First Use Date: 1979-01-30

First Use in Commerce Date: 1979-01-30

ADDITIONAL INFORMATION

(NOT AVAILABLE)

MADRID PROTOCOL INFORMATION

(NOT AVAILABLE)

PROSECUTION HISTORY

NOTE: To view any document referenced below, click on the link to "Trademark Document
Retrieval" shown near the top of this page.

2011-01-20 - Notice Of Suit

2010-08-10 - Notice Of Suit

2008-10-08 - Notice Of Suit

2008-03-18 - Case File In TICRS

2002-01-10 - First renewal 10 year

2002-01-10 - Section 8 (10-year) accepted/ Section 9 granted
2001-10-23 - Combined Section 8 (10-year)/Section 9 filed
1996-12-11 - Section 15 acknowledged

1996-10-01 - Section 15 affidavit received

1990-01-25 - Counter claim opp. for Proceeding No.
1988-05-05 - Section 8 (6-year) accepted

1987-11-02 - Section 8 (6-year) filed

1981-12-08 - Registered - Principal Register

1981-05-19 - Published for opposition

http://tarr.uspto.gov/tarr?regser=registration&entry=1 181467 &action=Request+Status 8/26/2011
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Latest Status Info Page 3 of 3

ATTORNEY/CORRESPONDENT INFORMATION

Attorney of Record
YESENIA SANCHEZ

Correspondent

YESENIA SANCHEZ

CITIGROUP, INC.

CORPORATE LAW DEPARTMENT

425 PARK AVENUE, 2ND FLOOR/ZONE 1
NEW YORK, NY 10043

http://tarr.uspto.gov/tarr?regser=registration&entry=1181467&action=Request+Status 8/26/2011
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Exhibit B
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Latest Status Info

Thank you for your request. Here are the latest results from the TARR web server.

This page was generated by the TARR system on 2011-08-26 12:23:19 ET

Serial Number: 73207983 Assignment Information Trademark Document Retrieval

Registration Number: 1181467

Mark (words only): CITI

Standard Character claim: No

Current Status: The registration has been renewed.
Date of Status: 2002-01-10

Filing Date: 1979-03-19

Transformed into a National Application: No
Registration Date: 1981-12-08

Register: Principal |

Law Office Assigned: (NOT AVAILABLE)

Page 1 of 3

If you are the applicant or applicant's attorney and have questions about this file, please contact

the Trademark Assistance Center at TrademarkAssistanceCenter@uspto.gov

Current Location: 40S -Scanning On Demand

Date In Location: 2008-03-18

LAST APPLICANT(S)/OWNER(S) OF RECORD

1. CITIGROUP INC.

Address:

CITIGROUP INC.

399 PARK AVENUE

NEW YORK, NY 10043

United States

Legal Entity Type: Corporation

State or Country of Incorporation: Delaware

GOODS AND/OR SERVICES

International Class: 036
Class Status: Active

http://tarr.uspto.gov/tarrfregser=registration&entry=1181467&action=Request+Status

8/26/2011
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Latest Status Info Page 2 of 3

Financial Services-Namely, Extending Consumer and Industrial Loans to Others; Factoring Services;
Credit Card Servicing and the Purchasing and Servicing of Consumer Receivables Associated
Therewith; Commercial Lending; Servicing Loans and Extensions of Credit; Real Estate Lending;
Mortgage Financing and Mortgage Servicing; Investment Advisory and Financial Advisory Services;
Providing Venture Capital to Others

Basis: 1(a)

First Use Date: 1979-01-30

First Use in Commerce Date: 1979-01-30

ADDITIONAL INFORMATION

(NOT AVAILABLE)

MADRID PROTOCOL INFORMATION

(NOT AVAILABLE)

PROSECUTION HISTORY

NOTE: To view any document referenced below, click on the link to "Trademark Document
Retrieval" shown near the top of this page.

2011-01-20 - Notice Of Suit

2010-08-10 - Notice Of Suit

2008-10-08 - Notice Of Suit

2008-03-18 - Case File In TICRS

2002-01-10 - First renewal 10 year

2002-01-10 - Section 8 (10-year) accepted/ Section 9 granted
2001-10-23 - Combined Section 8 (10-year)/Section 9 filed
1996-12-11 - Section 15 acknowledged

1996-10-01 - Section 15 affidavit received

1990-01-25 - Counter claim opp. for Proceeding No.
1988-05-05 - Section 8 (6-year) accepted

1987-11-02 - Section 8 (6-year) filed

1981-12-08 - Registered - Principal Register

1981-05-19 - Published for opposition

http:/tarr.uspto.gov/tarr fregser=registration&entry=1181467&action=Request+Status 8/26/2011
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Latest Status Info Page 3 of 3

ATTORNEY/CORRESPONDENT INFORMATION

Attorney of Record
YESENIA SANCHEZ

Correspondent

YESENIA SANCHEZ

CITIGROUP, INC.

CORPORATE LAW DEPARTMENT

425 PARK AVENUE, 2ND FLOOR/ZONE 1
NEW YORK, NY 10043

hitp://tarr.uspto.gov/tarr’regser=registration&entry=1181467&action=Request-+Status 8/26/2011
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Latest Status Info Page 1 of 3

Thank you for your request. Here are the latest results from the TARR web server.

This page was generated by the TARR system on 2011-08-26 12:23:34 ET

Serial Number: 72070290 Assignment Information Trademark Document Retdéval

Registration Number: 691815

Mark (words only): CITIBANK

Standard Character claim: No

Current Status: The registration has been renewed.
Date of Status: 2010-03-31

Filing Date: 1959-03-26

Transformed into a National Application: No
Registration Date: 1960-01-19

Register: Principal

Law Office Assigned: (NOT AVAILABLE)

If you are the applicant or applicant's attorney and have questions about this file, please contact

the Trademark Assistance Center at TrademarkAssistanceCenter@uspto.gov
Current Location: (NOT AVAILABLE)

Date In Location: 2010-03-31

LAST APPLICANT(S)/OWNER(S) OF RECORD

1. CITIGROUP INC.

Address:

CITIGROUP INC.

399 PARK AVENUE

NEW YORK, NY 10043

United States

Legal Entity Type: Corporation

State or Country of Incorporation: Delaware

GOODS AND/OR SERVICES

U.S. Class: 102 (International Class 036)
Class Status: Active

http://tarr.uspto.gov/tarr7regser=registration&entry=06918 15 &action=Request+Status 8/26/2011
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Latest Status Info Page 2 of 3

BANKING SERVICES

Basis: 1(a)

First Use Date: 1959-02-02

First Use in Commerce Date: 1959-02-02

ADDITIONAL INFORMATION
Prior Registration Number(s):
575272
673223
MADRID PROTOCOL INFORMATION
(NOT AVAILABLE)

PROSECUTION HISTORY

NOTE: To view any document referenced below, click on the link to "Trademark Document
Retrieval" shown near the top of this page.

2010-03-31 - Third renewal 10 year

2010-03-31 - Section 8 (10-year) accepted/ Section 9 granted
2009-10-23 - Combined Section 8 (10-year)/Section 9 filed
2010-03-30 - Case Assigned To Post Registration Paralegal
2009-10-23 - PAPER RECEIVED

2009-09-30 - Post registration action mailed, No response required
2008-12-04 - Assigned To Paralegal

2008-11-21 - Combined Section 8 (10-year)/Section 9 filed
2008-11-21 - PAPER RECEIVED

2008-10-08 - Notice Of Suit

2008-06-12 - Case File In TICRS

2000-06-29 - Section 8 ( 10-Year) accepted/check record for Section 9
2000-06-29 - Second renewal 10 year

2000-06-29 - Section 9 granted/check record for Section 8

1999-11-09 - Combined Section 8 (10-year)/Section 9 filed

http://tarr.uspto.gov/tarr7regser=registration&entry=06918 1 S&action=Request+Status 8/26/2011
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Latest Status Info

1993-01-12 - Opposition terminated for Proceeding
1992-10-13 - Opposition dismissed for Proceeding
1988-05-09 - Opposition instituted for Proceeding
1983-11-30 - Cancellation terminated for Proceeding
1983-10-14 - Cancellation dismissed for Proceeding
1980-01-19 - First renewal

1981-04-30 - Cancellation Instituted No. 999999

Page 3 of 3

ATTORNEY/CORRESPONDENT INFORMATION

Correspondent

YESENIA SANCHEZ

CITIGROUP, INC.

ONE COURT SQUARE

IP AND O&T LAW GROUP, 45TH FLOOR
NEW YORK, NY 11120

http://tarr.uspto.gov/tarr?regser=registration&entry=0691815&action=Request+Status

8/26/2011
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Latest Status Info Page 1 of 4

Thank you for your request. Here are the latest results from the TARR web server.,

This page was generated by the TARR system on 2011-08-26 12:23:55 ET

Serial Number: 75462565 Assignment Information Trademark Document Retrieval

Registration Number: 2406753

Mark (words only): CITIGROUP

Standard Character claim: No

Current Status: The registration has been renewed.
Date of Status: 2011-02-16

Filing Date: 1998-04-06

Transformed into a National Application: No
Registration Date: 2000-11-21

Register: Principal

Law Office Assigned: LAW OFFICE 112

If you are the applicant or applicant's attorney and have questions about this file, please contact
the Trademark Assistance Center at TrademarkAssistanceCenter@uspto.gov

Current Location: NOT AVAILABLE)

Date In Location: 2011-02-16

LAST APPLICANT(S)/OWNER(S) OF RECORD

1. CITIGROUP INC.

Address:

CITIGROUP INC.

399 PARK AVENUE

NEW YORK, NY 10043

United States

Legal Entity Type: Corporation

State or Country of Incorporation: Delaware

GOODS AND/OR SERVICES
International Class: 036
Class Status: Active
http://tarr.uspto.gov/tarr regser=registration&entry=2406753 &action=Request +Status 8/26/2011
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Latest Status Info Page 2 of 4

FULL RANGE OF FINANCIAL SERVICES; BANKING SERVICES; CREDIT CARD SERVICES;
SECURITIES TRADING, CONSULTING AND UNDERWRITING SERVICES; INVESTMENT
SERVICES

Basis: 1(a)

First Use Date: 1998-04-06

First Use in Commerce Date: 1998-10-08

ADDITIONAL INFORMATION

(NOT AVAILABLE)

MADRID PROTOCOL INFORMATION

(NOT AVAILABLE)

PROSECUTION HISTORY

NOTE: To view any document referenced below, click on the link to "Trademark Document
Retrieval" shown near the top of this page.

2011-02-16 - First renewal 10 year

2011-02-16 - Section 8 (10-year) accepted/ Section 9 granted
2011-02-09 - Combined Section 8 (10-year)/Section 9 filed
2011-02-09 - PAPER RECEIVED

2010-09-01 - Cancellation terminated for Proceeding
2007-10-18 - Section 8 (6-year) accepted

2007-10-18 - Post Registration action mailed - Section 15
2007-10-18 - REINSTATED

2006-08-26 - Section 8 (6-year) and Section 15 Filed
2007-10-15 - PAPER RECEIVED

2007-08-25 - Canceled Section 8 (6-yeaf)

2006-12-21 - Petition To Director Denied

2006-12-04 - FAX RECEIVED

2006-11-29 - FAX RECEIVED

2006-11-14 - Assigned To Petition Staff

http://tarr.uspto.gov/tarr7regser=registration&entry=2406753 &action=Request+Status 8/26/2011
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Latest Status Info

2006-09-21 - Petition To Director Received
2006-09-24 - FAX RECEIVED

2006-09-21 - FAX RECEIVED

2006-08-29 - PAPER RECEIVED

2006-06-02 - FAX RECEIVED

2001-01-30 - Cancellation Instituted No. 999999
2000-11-21 - Registered - Principal Register
2000-09-07 - Allowed for Registration - Principal Register (SOU accepted)
2000-09-01 - Assigned To Examiner

2000-08-15 - Statement Of Use Processing Complete
2000-08-15 - Extension 1 granted

2000-06-15 - Use Amendment Filed

2000-06-15 - Extension 1 filed

2000-04-18 - NOA Mailed - SOU Required From Applicant
2000-03-06 - Opposition terminated for Proceeding
2000-03-06 - Opposition dismissed for Proceeding
1999-09-09 - Opposition instituted for Proceeding
1999-06-24 - Extension Of Time To Oppose Received
1999-05-21 - Extension Of Time To Oppose Received
1999-03-30 - Published for opposition

1999-02-26 - Notice of publication

1999-01-25 - Approved For Pub - Principal Register
1998-12-08 - Assigned To Examiner

1998-12-02 - Assigned To Examiner

Page 3 of 4

ATTORNEY/CORRESPONDENT INFORMATION

hitp://tarr.uspto.gov/tarr regser=registration&entry=2406753&action=Request+Status

8/26/2011
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Latest Status Info Page 4 of 4

Correspondent

YESENIA SANCHEZ

CITIGROUP INC.

CITIGROUP INC.

ONE COURT SQUARE, 45TH FLOOR
LONG ISLAND CITY, NY 11120

http://tarr.uspto.gov/tarrregser=registration&entry=2406753 &action=Request+Status 8/26/2011
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Latest Status Info Page 1 of 3

Thank you for your request. Here are the latest results from the TARR web server.

This page was generated by the TARR system on 2011-08-26 12:24:19 ET
Serial Number: 75345740 Assignment Information Trademark Document Retrieval
Registration Number: 2261522

Mark (words only): CITIDIRECT

Standard Character claim: No

Current Status: The registration has been renewed.

Date of Status: 2009-07-01

Filing Date: 1997-08-25

Transformed into a National Application: No

Registration Date: 1999-07-13

Register: Principal

Law Office Assigned: LAW OFFICE 105

If you are the applicant or applicant's attorney and have questions about this file, please contact

the Trademark Assistance Center at TrademarkAssistanceCenter@uspto.goy

Current Location: 830 -Post Registration

Date In Location: 2009-07-01

LAST APPLICANT(S)/OWNER(S) OF RECORD

1. CITIGROUP INC.

Address:

CITIGROUP INC.

399 PARK AVENUE

NEW YORK, NY 10043

United States

Legal Entity Type: Corporation

State or Country of Incorporation: Delaware

GOODS AND/OR SERVICES
International Class: 036
Class Status: Active
http://tarr.uspto.gov/tarr7regser=registration&entry=2261522&action=Request+Status 8/26/2011

OPP003476



Latest Status Info

Page 2 of 3

financial services, namely, providing a full line of banking and financial services accessed and provided

via computer and global computer network
Basis: 1(a)

First Use Date: 1998-11-30

First Use in Commerce Date: 1998-11-30

ADDITIONAL INFORMATION
Prior Registration Number(s):
1181467
MADRID PROTOCOL INFORMATION
(NOT AVAILABLE)

PROSECUTION HISTORY

NOTE: To view any document referenced below, click on the link to "Trademark Document

Retrieval" shown near the top of this page.
2009-07-01 - First renewal 10 year
2009-07-01 - Section 8 (10-year) accepted/ Section 9 granted
2009-06-17 - Combined Section 8 (10-year)/Section 9 filed
2009-06-25 - Assigned To Paralegal
2009-06-17 - PAPER RECEIVED
2007-07-06 - Case File In TICRS
2005-09-14 - Section 8 (6-year) accepted & Section 15 acknowledged
2005-09-12 - Assigned To Paralegal
2005-07-11 - Section § (6-year) and Section 15 Filed
2005-07-11 - PAPER RECEIVED
1999-07-13 - Registered - Principal Register
1999-05-25 - Allowed for Registration - Principal Register (SOU accepted)
1999-05-25 - Assigned To Examiner
1999-05-17 - Statement Of Use Processing Complete

1999-05-17 - Extension 2 granted

hitp://tarr.uspto.gov/tarr regser=registration&entry=2261522&action=Request+ Status

¥

8/26/2011
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Latest Status Info Page 3 of 3

1999-04-14 - Use Amendment Filed

1999-04-14 - Extension 2 filed

1998-11-02 - Extension 1 granted

1998-10-13 - Extension 1 filed

1998-04-14 - NOA Mailed - SOU Required From Applicant
1998-01-20 - Published for opposition

1997-12-19 - Notice of publication

1997-11-16 - Approved For Pub - Principal Register

1997-11-10 - Examiner's amendment mailed

ATTORNEY/CORRESPONDENT INFORMATION

Correspondent

YESENIA SANCHEZ
CITIGROUP INC.

909 3RD AVE,, 15THFL/ ZONE 7
NEW YORK, NY 10022

http:/farr.uspto.gov/tarr 7regser=registration&entry=2261522 &action=Request-+Status 8/26/2011
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Latest Status Info Page 1 of 3

Thank you for your request. Here are the latest results from the TARR web server.

This page was generated by the TARR system on 2011-08-26 12:24:44 ET

Serial Number: 73159121 Assignment Information Trademark Document Retrieval

Registration Number: 1104470

Mark

CITI NEVER SLEEPS

(words only): CITI NEVER SLEEPS

Standard Character claim: Yes

Current Status: The registration has been renewed.
Date of Status: 2008-10-25

Filing Date: 1978-02-17

Transformed into a National Application: No
Registration Date: 1978-10-17

Register: Principal

Law Office Assigned: (NOT AVAILABLE)

If you are the applicant or applicant's attorney and have questions about this file, please contact
the Trademark Assistance Center at TrademarkAssistanceCenter@uspto.gov

Current Location: 830 -Post Registration

Date In Location: 2008-12-18

LAST APPLICANT(S)/OWNER(S) OF RECORD

1. CITIGROUP INC.

Address:

CITIGROUP INC.

399 PARK AVENUE

NEW YORK, NY 10043

United States

Legal Entity Type: Corporation

State or Country of Incorporation: Delaware

http://tarr.uspto.gov/tarr ?regser=registration&entry=1104470&action=Request+Status 8/26/2011

OPP003479



Latest Status Info Page 2 of 3

GOODS AND/OR SERVICES

International Class: 036

Class Status: Active

FINANCIAL SERVICES-NAMELY, ELECTRONIC BANKING SERVICES
Basis: 1(a)

First Use Date: 1978-02-03

First Use in Commerce Date: 1978-02-03

ADDITIONAL INFORMATION

(NOT AVAILABLE)

MADRID PROTOCOL INFORMATION

(NOT AVAILABLE)

PROSECUTION HISTORY

NOTE: To view any document referenced below, click on the link to "Trademark Document
Retrieval’ shown near the top of this page.

2008-10-30 - Section 7 amendment issued

2008-10-30 - Assigned To Paralegal

2008-10-25 - Second renewal 10 year

2008-10-25 - Section 8 (10-year) accepted/ Section 9 granted
2008-10-21 - Assigned To Paralegal

2008-10-14 - Combined Section 8 (10-year)/Section 9 filed
2008-10-16 - Assigned To Paralegal

2008-10-14 - PAPER RECEIVED

2008-10-07 - TEAS Section 7 Request Received
2008-10-08 - Notice Of Suit

2007-12-28 - Case File In TICRS

1998-11-05 - First renewal 10 year

1998-09-11 - Section 9 filed/check record for Section 8

http://tarr.uspto.gov/tarr?regser=registration&entry=1104470&action=Request+Status 8/26/2011
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Latest Status Info Page 3 of 3

1997-05-18 - Section 15 acknowledged
1997-04-21 - Section 15 affidavit received

1984-05-07 - Section 8 (6-year) accepted

.ATTORNEY/CORRESPONDENT INFORMATION

Attorney of Record
JEFFREY H. GREENE

Correspondent

JEFFREY H. GREENE
FOLEY & LARDNER LLP
90 PARK AVE 37TH FL
NEW YORK, NY 10016-1314

http://tarr.uspto.gov/tarrregser=registration&entry=1104470&action=Request+Status 8/26/2011
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TTABVUE. Trademark Trial and Appeal Board Inquiry System v1.5
Opposition
Number: 91187760 Filing Date: 11/26/2008
Status: Terminated Status Date: 03/09/2009

Interlocutory Attorney: GEORGE POLOGEQRGIS
Defendant
Name: JEFFERSON, NARUS
Correspondence: XAVIER MORALES
LAW OFFICE OF XAVIER MORALES
PO BOX 2987
NEW YORK, NY 10008-2987

UNITED STATES
XM@SECUREYOURTRADEMARK.COM

Serial #: 77372679 Application File
Application Status: Abandoned - After Inter-Partes Decision
Mark: CITISOURCE METRO

Plaintiff
Name: Citigroup Inc.

Correspondence: Bruce Goldner
Skadden, Arps, Slate, Meagher & Flom LLP
Four Times Square
New York, NY 10036-6522
UNITED STATES
bgoldner@skadden.com, limor.robinson@skadden.com,
smarquez@skadden.com

Serial #: 73207983 Application File Registration #: 1181467
Application Status: Renewed
Mark: CITI
Serial #: 72070290 Application File Registration #: 691815

Application Status: Renewed
Mark: CITIBANK
Serial #: 72429493 Applicati il Registration #: 982066
Application Status: Renewed
Mark: CITICORP
Serial #: 75462565 Application File Registration #: 2406753
Application Status: Renewed
Mark: CITIGROUP
Serial #: 75771125 Application File Registration #: 2897519
Application Status: Section 8 and 15 - Accepted and Acknowledged
Mark: CITIMORTGAGE

Serial #: 75622169 Application File Registration #: 2951903
Application Status: Section 8 and 15 - Accepted and Acknowledged Citigroup Inc. v. Citiair, LLC

Opp. No. 91201920
Opposer Ex. 173

http://ttabvue.uspto. gov/ttabvue/v?qt=adv&procstatus=All&pno=911 87760&propno=~&qs... 5/10/2012
OPP003795



. USPTO TTABVUE. Trademark Trial and Appeal Board Inquiry System

Mark: CITIFINANCIAL

Prosecution History

Page 2 of 2

Due Date

01/05/2009

# Date History Text

6 03/09/2009 TERMINATED

5 03/09/2009 BOARD'S DECISION: SUSTAINED

4 01/21/2009 NOTICE OF DEFAULT

3 11/26/2008 PENDING, INSTITUTED

2 11/26/2008 NOTICE AND TRIAL DATES T; ER DUE:
1 11/26/2008 FILED AND FEE

Results as of 05/10/2012 09:09 PM Search:l ;

| .HOME | INDEX} SEARCH | eBUSINESS | CONTACT US | PRIVACY POLICY

http://ttabvue.uspto. gov/ttabvue/v?qt=adv&procstatus=All&pno=911 87760&propno=&gqs... 5/10/2012
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Notice is hereby given that the following party opposes registration of the indicated application.

Trademark Trial and Appeal Board Electronic Filing System. hifp.//festta uspto gov

ESTTA Tracking number:
Filing date:

IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD
Notice of Opposition

Opposer Information

ESTTA251745
11/26/2008

information

Name Citigroup Inc.
Granted to Date 11/30/2008
of previous
extension
Address 399 Park Avenue
New York, NY 10043
UNITED STATES
Attorney Bruce Goldner
Skadden, Arps, Slate, Meagher & Flom LLP

Four Times Square .

New York, NY 10036-6522

UNITED STATES

bgoldner@skadden.com, limor.robinson@skadden.com,
smarquez@skadden.com Phone:(212) 735-2972

Applicant Information

Application No 77372679 Publication date 06/03/2008
Opposition Filing | 11/26/2008 Opposition 11/30/2008
Date Period Ends
Applicant JEFFERSON, NARUS

65 BROADWAY STE 604

NEW YORK, NY 10006

UNITED STATES

Goods/Services Affected by Opposition

Class 036.

Intemet

All goods and services in the class are opposed, namely: Providing real estate listings and real estate
information via the Internet; Real estate listing; Providing information in the field of real estate via the

Grounds for Opposition

Priority and likelihood of confusion

Trademark Act section 2(d)

Ditution

Trademark Act section 43(c)

Marks Cited by Opposer as Basis for Opposition

U.S. Registration | 1181467 Application Date | 03/19/1979

No.

Registration Date | 12/08/1981 Foreign Priority NONE
Date

OPP003797



Word Mark

CITl

Design Mark

Description of
Mark

NONE

Goods/Services

Class 036. First use: First Use: 1979/01/30 First Use In Commerce: 1979/01/30

Financial Services-Namely, Extending Consumer and industrial Loans to
Others; Factoring Services; Credit Card Servicing and the Purchasing and
Servicing of Consumer Receivables Associated Therewith; Commercial
Lending; Servicing Loans and Extensions of Credit; Real Estate Lending;
Mortgage Financing and Mortgage Servicing; Investment Advisory and Financial
Advisory Setvices; Providing Venture Capital to Others

ﬁ.s. Registration | 691815 Application Date 03/26/1959

0.

Registration Date | 01/19/1960 Foreign Priority NONE
Date

Word Mark CITIBANK

Design Mark

Description of NONE

Mark

Goods/Services Class U102 (international Class 036). First use: First Use: 1959/02/02 First Use
In Commerce: 1959/02/02
BANKING SERVICES
U.S. Registration | 982066 Application Date 07/10/1972
No.
Registration Date | 04/09/1974 Foreign Priority NONE
Date
Word Mark CITICORP
Design Mark
Description of NONE

Mark

Goods/Services

Class U100 (International Class 042). First use: First Use: 1971/10/21 First Use
In Commerce: 1971/10/21

FINANCE LEASING OF PERSONAL AND REAL PROPERTY

Class U101 (International Class 035). First use: First Use: 1971/10/21 First Use
in Commerce: 1971/10/21

DATA PROCESSING SERVICES RELATED TO THE STORING AND
PROCESSING OF BANKING, FINANCIAL AND OTHER RELATED
ECONOMIC DATA

Class U102 (International Class 038). First use: First Use: 1971/10/21 First Use
In Commerce: 1971/10/21

CONSUMER FINANCE COMPANY SERVICES; INDUSTRIAL LOAN
COMPANY SERVICES; FACTORING SERVICES; CREDIT CARD SERVICING
AND THE PURCHASING AND SERVICING OF CONSUMER RECEIVABLES
ASSOCIATED THEREWITH; COMMERCIAL LENDING; SERVICING LOANS
AND EXTENSIONS OF CREDIT; REAL ESTATE LENDING; MORTGAGE
FINANCING AND MORTGAGE SERVICING; INVESTMENT ADVISORY AND
FINANCIAL ADVISORY SERVICES; VENTURE CAPITAL INVESTMENTS;
MAKING EQUITY AND DEBT INVESTMENTS IN CORPORATIONS OR
PROJECTS DESIGNED PRIMARILY TO PROMOTE COMMUNITY WELFARE

OPP003798




U.S. Registration | 2406753 Application Date | 04/06/1998

No.

Registration Date | 11/21/2000 Foreign Priority NONE
Date

Word Mark CITIGROUP

Design Mark

Description of NONE

Mark

Goods/Services

Class 036. First use: First Use: 1998/04/06 First Use In Commerce: 1998/10/08

FULL RANGE OF INSURANCE AND FINANCIAL SERVICES; BANKING
SERVICES; CREDIT CARD SERVICES; SECURITIES TRADING,
CONSULTING AND UNDERWRITING SERVICES; INVESTMENT SERVICES

U.S. Registration | 2897519 Application Date 08/09/1999
No.
Registration Date | 10/26/2004 Foreign Priority NONE
Date
Word Mark CITIMORTGAGE
Design Mark
CITDMORTGAGE
Description of NONE

Mark

Goods/Services Class 036. First use: First Use: 2000/04/01 First Use In Commerce: 2000/04/01
Commercial and consumer lending; mortgage brokerage and mortgage lending
services

U.S. Registration | 2951903 Application Date 01/15/1999

No.

Registration Date | 05/17/2005 Foreign Priority NONE

Date

Word Mark CITIFINANCIAL

Design Mark

Description of NONE

Mark

OPP003799




Goods/Services Class 036. First use: First Use: 1999/09/07 First Use In Commerce: 1999/09/07
FINANCIAL SERVICES, NAMELY CONSUMER LENDING, CREDIT AND
FINANCING SERVICES; CREDIT INSURANCE SERVICES

Attachments 75462565#TMSN.gif ( 1 page )( bytes )

75771125#TMSN.gif ( 1 page )( bytes )
CITISOURCE METRO Opposition.pdf ( 13 pages )(230362 bytes )

Certificate of Service

The undersigned hereby certifies that a copy of this paper has been served upon all parties, at their address
record by First Class Mail on this date.

Signature /Bruce Goldner/
Name Bruce Goldner
Date 11/26/2008
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

.............................. X
CITIGROUP INC., ,
Serial No. 77/372,679
Opposer,
-against- :  Opposition No.
Narus Jefferson,
Applicant.
.............................. x
NOTICE OF OPPOSITION

Citigroup Inc. (“Opposer”), a Delaware corporation with its principal office
at 399 Park Avenue, New York, New York, believes that it would be damaged by the
registration of the mark CITISOURCE METRO, shown in U.S. Trademark Application
Serial No. 77/372,679 (“Applicant's Mark™) to Narus Jefferson (“Applicant”) and hereby
opposes same.

Opposer alleges upon personal knowledge for its own acts and upon
information and belief with respect to all other matters, as follows:

1. At all relevant times, Opposer was and is the famous financial services
company that owns a family of CITI service marks and trademarks.

2. The federally registered mark CITI for financial services, U.S. Reg. No.
1,181,467, was granted on December 8, 1981, and has since reached incontestable status

pursuant to 15 U.S.C. § 1065. (See Exhibit A attached hereto).

OPP003801



3. For the last four decades, Opposer and its operating affiliates have
offered throughout the United States and worldwide, a variety of services and products
under numerous CITI marks (collectively the “CITI Marks”), including, without limitation,
the following: CITI, U.S. Reg. No. 1,181,467; CITIBANK, U.S. Reg. No. 691,815;
CITICORP, U.S. Reg. No. 982,066; CITIGROUP, U.S. Reg. No. 2,406,753;
CITIMORTGAGE, Reg. No. 2,897,519; and CITIFINANCIAL, U.S. Reg. No. 2,951,903
(See Exhibit B attached hereto).!

4. Over the past five years, Opposer has spent in excess of $7 billion in
advertising, using, promoting, marketing, and developing public awareness for its CITI
family of marks. As a result of such expenditures and efforts, Opposer has developed a
valuable reputation and enormous goodwill in its family of CITI Marks.

5. The CITI Marks are famous as that term is used in Section 43(c) of the
Lanham Act.

6. The CITI Marks became famous prior to the date Applicant filed its
application for registration of Applicant’s Mark.

7. Applicant’s Mark is highly similar to Opposer’s CITI family of marks.

8. The services cited by Applicant under Applicant's Mark, specifically,
“Providing real estate listings and real estate information via the Internet; Real estate
listing; Providing information in the field of real estate via the Internet,” are closely related

to services Opposer has long offered under its CITI family of marks.

' The highlighting in bold of certain of these CITI Marks indicates that such marks have reached
incontestable status under 15 U.S.C. § 1065.
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9. Accordingly, Applicant's Mark is likely to cause confusion with
Opposer’s CITI family of marks.

10.  The registration of Applicant's Mark would grant Applicant rights to
which it is not entitled, and would be inconsistent with the prior and established rights of
Opposer in its family of CITI Marks.

11.  The registration of Applicant’s Mark by Applicant is likely to dilute
the distinctiveness of the CITI Marks by blurring the considerable source-identifying
power of Opposer’s family of CITI Marks.

By reason of the foregoing, Opposer will be damaged by the registration of
Applicant's Mark to Applicant.

WHEREFORE, Opposer respectfully requests that the Notice of Opposition
be sustained and the registration of Applicant’s Mark to Applicant be refused.

Dated: New York, New York
November 26, 2008

Bruce Goldner

Limor Robinson

SKADDEN, ARPS, SLATE,
MEAGHER & FLOM LLP

Four Times Square

New York, NY 10036

(212) 735-3000 (telephone)

(212 735-2000 (facsimile)

Attorneys for Opposer Citigroup Inc.
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Exhibit A
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Int. Cl: 36

Prior U.S. ClL.: 102 4 '
Reg. No. 1,181,467

United States Patent and Trademark Office _ Registered Dec, 8, 1981
SERVICE MARK
‘ Principal Register
CIT1
Citicorp (Delaware corporation) I For: FINANCIAL .SERVICES—NAMELY,
399 Park Ave.’ _ EXTENDING CONSUMER AND INDUSTRIAL

New York, N.Y. 10043 ) LOANS TO OTHERS; FACTORING SERVICES
. : . . ’ CREDIT CARD SERVICING AND THE PUR-
CHASING AND SERVICING OF CONSUMER
RECEIVABLES ASSOCIATED THEREWITH;
COMMERCIAL LENDING; SERVICING LOANS
AND EXTENSIONS OF CREDIT; REAL ES-
TATE LENDING; MORTGAGE FINANCING
AND MORTGAGE SERVICING; INVESTMENT
ADVISORY AND . FINANCIAL ADVISORY
SERVICES; PROVIDING VENTURE CAPITAL
TOOTHERS mCLASSBG(US Cl. 102).
First useJan 30, 1979; in commerce Jan. 30, 1979 ’

Ser No. 207,983, filed Mar. 19, 1979,
MARK B. HARRISON, Primary Examiner
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Exhibit B
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Int. Cl.: 36

Prior U.S. CL: 102
| Reg. No. 1,181,467
United States Patent and Trademark Office _Registered Dec. 8, 1981

SERVICE MARK
Principal Register

CITI
Citicorp (Delaware corporatxon) For: FINANCIAL SERVICES-—NAMELY
399 Park Ave. EXTENDING CONSUMER AND lNDUSTRIAL

New York, N.Y. 10043 ) LOANS TO OTHERS; FACTCRING SERVICES;
Co ) CREDITCARDSERVICINGANDTHEPUR
CHASING AND SERVICING OF CONSUMER
RECEIVABLES ASSOCIATED THEREWITH;
COMMERCIAL LENDING; SERVICING LOANS
AND EXTENSIONS OF CREDIT; REAL ES-
TATE LENDING; MORTGAGE FINANCING
AND MORTGAGE SERVICING; INVESTMENT
ADVISORY AND FINANCIAL ADVISORY
SERVICES; PROVIDING VENTURE CAPITAL
TO OTHERS in CLASS 36 (U.S. Cl. 102).
First use Jan. 30, 1979; in commerce Jan. 30, 1979.

Ser. No. 207,983, filed Mar. 19, 1979.
MARK B.-HARRISON, Primary Examiner
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NN

Registered Jan. 19, 1960

United States Patent Office 691,815

PRINCIPAL REGISTER
Service Mark

Ser. No. 70,290, filed Mar. 26, 1959

CITIBANK
The First National City Bank of New York (United For: BANKING SERVICES, in CLASS 102.
States asgociation) First usc Fcb. 2, 1959; in commerce Feb. 2, 1959.
55 wall St. Owner of Reg. Nos. 575,272, 673,223, and others.

New York 15, N.Y.
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United States Patent Office

982,066
Registered Apr. 9, 1974

PRINCIPAL REGISTER
Service Mark

Ser. No. 429,493, filed July 10, 1972

CITICORP

First National City Corporation (Delaware corporation)
399 Park Ave.
New York, N.Y. 10022

For: FINANCE LEASING OF PERSONAL AND
REAL PROPERTY, in CLASS 100 (INT. CL. 42).

For: DATA PROCESSING SERVICES RELATED
TO THE STORING AND PROCESSING OF BANK-
ING, FINANCIAL AND OTHER RELATED ECO-
NOMIC DATA, in CLASS 101 (INT. CL. 35).

For: CONSUMER FINANCE COMPANY SERV-
ICES; INDUSTRIAL LOAN COMPANY SERVICES;
FACTORING SERVICES; CREDIT CARD SERVICING

AND THE PURCHASING AND SERVICING OF
'CONSUMER RECEIVABLES ASSOCIATED THERE-
WITH; COMMERCIAL LENDING; SERVICING
LOANS AND EXTENSIONS OF CREDIT; REAL
ESTATE LENDING; MORTGAGE FINANCING AND
MORTGAGE SERVICING; INVESTMENT ADVI-
SORY AND FINANCIAL ADVISORY SERVICES;
VENTURE CAPITAL INVESTMENTS; MAKING
EQUITY AND DEBT INVESTMENTS IN CORPORA-
TIONS OR PROJECTS DESIGNED PRIMARILY TO
PROMOTE COMMUNITY WELFARE, in CLASS 102
(INT. CL. 36).

First use Oct. 21, 1971; in commerce Oct. 21, 1971.
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Int. ClL: 36
Prior U.S. Cls.: 100, 101, and 102

United States Patent and Trademark Office

Reg. No. 2,406,753
Registered Nov. 21, 2000

SERVICE MARK
PRINCIPAL REGISTER

CITIGROUP

CITICORP (DELAWARE CORPORATION)
399 PARK AVENUE
NEW YORK, NY 10043

FOR: FULL RANGE OF INSURANCE AND FINAN-
CIAL SERVICES; BANKING SERVICES; CREDIT
CARD SERVICES; SECURITIES TRADING, CON-
SULTING AND UNDERWRITING SERVICES; IN-

VESTMENT SERVICES , IN CLASS 36 (US. CLS.
100, 101 AND 102).
FIRST USE 4-6-1998; IN COMMERCE 10-8-1998.
SN 75~462,565, FILED 4-6-1998.

IRENE D. WILLIAMS, EXAMINING ATTORNEY
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Int, Cl.: 36
Prior U.S. Cls.: 100, 101, and 102

. Reg. No. 2,897,519
United States Patent and Trademark Office  Registered Oct. 26, 2004

SERVICE MARK
PRINCIPAL REGISTER
CITIMORTGAGE
CITICORP (DELAWARE CORPORATION) FIRST USE 4-1-2000; IN COMMERGCE 4-1-2000.
399 PARK AVENUE
NEW YORK, NY 10043 OWNER OF U.S. REG. NO. 1,181,467.

FOR: COMMERCIAL AND CONSUMER LEND-
ING; MORTGAGE BROKERAGEAND MORTGAGE SN 75-771,125, FILED 8.9-199.
LENDING SERVICES, IN CLASS 36 (U.S. CLS. 100,
101 AND 102). SUELLEN HICKEY, EXAMINING ATTORNEY
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Int. Cl.: 36
Prior U.S. Cls.: 100, 101, and 102

Reg. No. 2,951,903
United States Patent and Trademark Office Registered May 17, 2005

SERVICE MARK
- PRINCIPAL REGISTER

CITIFINANCIAL

CITICORP (DELAWARE CORPORATION) FIRST USE 9-7-1999; IN COMMERCE 9-7-1999.
399 PARK AVENUE
NEW YORK, NY 10043

FOR: FINANCIAL SERVICES, NAMELY CONSU-
MER LENDING, CREDIT AND FINANCING SER-
VICES; CREDIT INSURANCE SERVICES, IN CLASS
36 (US. CLS. 100, 101 AND 102).

SN 75-622,169, FILED 1-15-1999.

MARC LEIPZIG, EXAMINING ATTORNEY
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CERTIFICATE OF SERVICE

I hereby certify that a true and complete copy of the foregoing Notice of
Opposition has been served on Narus Jefferson by mailing said copy on November 26,
2008 via First Class Mail, postage prepaid to:

Narus Jefferson
65 Broadway, Suite 604

New York, New York 1000 %

Limor Robinson

696985-New York Server 6A - MSW
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Opposition
Number: 91174254 Filing Date: 11/29/2006
Status: Terminated Status Date: 01/23/2008
Interlocutory Attorney: RO IN
Defendant

Name: Citistay Hotels, LLC

Correspondence: Anthony M. Verna III
The Law Firm of Anthony Verna

14 Wall Street, 20th Floor
NEW YORK, NY 10005
UNITED STATES
averna@anthonyverna.com
Serial #: 78756565 Application File Registration #: 3388869
Application Status: Cancelled - Section 18

Mark: CITISTAY
Plaintiff
Name: Citigroup Inc.

Correspondence: Stephanie ). Kamerow
Skadden, Arps, Slate, Meagher & Flom LLP

Four Times Square
New York, NY 10036-6522
UNITED STATES
skamerow@skadden.com, bgoldner@skadden.com,
smarquez@skadden.com
Prosecution History
# Date History Text Due Date
21 01/23/2008 TERMINATED
2001/23/2008 BD'S DECISION: DISMISSED W PREJUDICE
19 12/28/2007 WITHDRAWAL OF QOPPQSITION
18 12/13/2007 RESPONSE DUE 30 DAYS (DUE DATE) 01/12/2008
17 10/25/2007 WITHDRAWAL OF OPPOSITION
16 10/17/2007 RESPONSE DUE 30 DAYS (DUE DATE) 11/16/2007
15 09/29/2007 MOTION TO AMEND ANSWER/AMENDED ANSWER OR COUNTERCLAIM
14 09/10/2007 RESPONSE DUE 30 DAYS (DUE DATE) 10/10/2007
13 07/02/2007 Defendant's Certificate of Service
12 07/02/2007 MOTION TO AMEND APPLICATION
11 07/02/2007 D'S MOTION TO JOIN/SUBSTITUTE PARTY
10 06/14/2007 SUSPENDED

9 06/14/2007 STIP TO SUSPEND PEND SETTLEMENT NEGOTNS

8 04/04/2007 Applicant's motion to substitute is granted as conceded Citi I c LLC
. itigroup Inc, v. Citiair,
7 01/08/2007 D'S MOTION TO JOIN/SUBSTITUTE PARTY Opp. No. 91201920

Opposer Ex. 176

http://ttabvue.uspto.gov/ttabvue/v?qt=adv& tatus=All&pno=91174254& =&gs... SO
p://ttabvue.uspto.gov/ttabvue/v?qt=adv&procstatus pno Propno=cas..  ~pp003971



USPTO TTABVUE. Trademark Trial and Appeal Board Inquiry System Page 2 of 2
Prosecution History
# Date History Text Due Date
6 01/08/2007 D'S PROOF OF SERVICE
5 01/08/2007 ANSWER
4 01/08/2007 D'S MOT TO JOIN/SUBSTITUTE PARTY
3 11/29/2006 PENDING, INSTITUTED
2 11/29/2006 NOTICE AND TRIAL DATES SENT; ANSWER DUE: 01/08/2007
1 11/29/2006 FILED AND FEE
Results as of 05/10/2012 09:18 PM Search: | o
| .HOME | INDEX| SEARCH | eBUSINESS | CONTACT US | PRIVACY POLICY
/1070172
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Trademark Trial and Appeal Board Electronic Filing System. hitp./estta,uspto gov
ESTTA Tracking number: ESTTA112078

Filing date: 11/29/2006

IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

Notice of Opposition

Notice is hereby given that the following party opposes registration of the indicated application.

Opposer Information

Name Citigroup Inc.
Granted to Date 11/29/2006
of previous
extension
Address 399 Park Avenue
New York, NY 10043
UNITED STATES
Attorney Stephanie J. Kamerow
information Skadden, Arps, Slate, Meagher &amp; Flom LLP

Four Times Square

New York, NY 10036-6522

UNITED STATES

skamerow@skadden.com, bgoldner@skadden.com, smarquez@skadden.com
Phone:(212) 735-3465

Applicant Information

Application No 78756565 Publication date 08/01/2006
Opposition Filing | 11/29/2006 Opposition 11/29/2006
Date Period Ends
Applicant Gregory J Tubeck

10J 360 W 34th St

New York, NY 10001

UNITED STATES

Goods/Services Affected by Opposition

Class 043. First Use: 2005/11/14 First Use In Commerce: 2005/11/14
All goods and sevices in the class are opposed, hamely: Hotel lodging

| Attachments I CITISTAY opposition.pdf ( 12 pages )(260503 bytes )

Signature /Stephanie J. Kamerow/
Name Stephanie J. Kamerow
Date 11/29/2006
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

.............................. X
CITIGROUP INC,,
Opposer,
. Opposition No.
-against-
GREGORY J. TUBECK,
Applicant
.............................. x
NOTICE OF OPPOSITION

Citigroup Inc. (“Opposer”), a Delaware corporation with its principal office at
399 Park Avenue, New York, New York, believes that it would be damaged by the registration
of the mark CITISTAY, shown in U.S. Trademark Application Serial No. 78/756565
(“Applicant's Mark”) to Gregory J. Tubeck (“Applicant”) and hereby opposes same.

Opposer alleges upon personal knowledge for its own acts and upon information
and belief with respect to all other matters, as follows:

1. At all relevant times, Opposer was and is the famous financial services
company that owns a family of CITI service marks and trademarks.

2. The federally registered mark CITI for financial services, U.S. Reg. No.
1,181,467, was granted on December 8, 1981, and has since reached incontestable status

pursuant to 15 U.S.C. § 1065. (See Exhibit A attached hereto).

3. For the last four decades, Opposer and its operating affiliates have offered

throughout the United States and worldwide, a variety of services and products under numerous

OoPP003974



CITI marks (collectively the “CITI Marks”), including, without limitation, the following: CITI,
U.S. Reg. No. 1,181,467; CITIBANK, U.S. Reg. No. 691,815; CITICORP, U.S. Reg. No.
982,066; CITIGROUP, U.S. Reg. No. 2,406,753; CITITRAVEL, U.S. Reg. No. 2,954,363; and
CITIPRIVILEGES, Reg. No. 2,361,978 (See Exhibit B attached hereto).!

4. Over the past five years, Opposer has spent nearly $2 billion in advertising,
using, promoting, and developing public awareness for its CITI family of marks. As a result of
such expenditures and efforts, Opposer has developed a valuable reputation and enormous
goodwill in its family of CITI Marks.

5. The CITI Marks are famous as that term is used in Section 43(c) of the
Lanham Act,

6. Applicant's Mark is highly similar to Opposer’s CITI family of marks.

7. The service cited by Applicant under Applicant's Mark, specifically, ‘“hotel
lodging” is closely related to services Opposer has long offered under its CITI family of marks.

8. Accordingly, Applicant's Mark is likely to cause confusion with Opposer’s
CIT1I family of marks.

9. The registrations of Applicant's Mark would grant Applicant rights to which
it is not entitled, and would be inconsistent with the prior and established rights of Opposer in its
family of CITI Marks.

10. The registration of Applicant's Mark by Applicant is likely to dilute, the
distinctiveness of the CITI Marks by blurring the considerable source-identifying power of

Opposer’s family of CITI Marks.

' The highlighting in bold of certain of these CITI Marks indicates that such marks have reached incontestable
status under 15 US.C. § 1065.
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By reason of the foregoing, Opposer will be damaged by the registration of
Applicant's Mark to Applicant.

WHEREFORE, Opposer respectfully requests that the Notice of Opposition be
sustained and the registration of Applicant's Mark to Applicant be refused.

Dated: New York, New York
November 29, 2006

Bruce J. Goldner

Stephanie J. Kamerow

SKADDEN, ARPS, SLATE,
MEAGHER & FLOM LLP

Four Times Square

New York, NY 10036

(212) 735-3000 (telephone)

(2)2,735-2000 (facsimile)

tto for Oppo! itigroup Inc.

) &«\\ . W

606082-New York Server 6A - MSW
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Exhibit A
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Int, Cl.: 36

Prior U.S. Cl.: 102
Reg. No. 1,181,467

United States Patent and Trademark Office Registered Dec, 8, 1981
SERVICE MARK
Principal Register
CITI
Citicorp (Delaware corporation) 7 For: FINANCIAL - SERVICES—-NAMELY,
399 Park Ave. EXTENDING CONSUMER AND INDUSTRIAL
New York, N.Y. 10043 . _ LOANS TO OTHERS; FACTORING SERVICES;

CREDIT CARD SERVICING AND THE PUR-
CHASING AND SERVICING OF CONSUMER
RECEIVABLES ASSOCIATED THEREWITH;
COMMERCIAL LENDING; SERVICING LOANS
AND EXTENSIONS OF CREDIT: REAL ES-
TATE LENDING; MORTGAGE FINANCING
AND MORTGAGE SERVICING,; INVESTMENT
ADVISORY AND FINANCIAL ADVISORY
SERVICES; PROVIDING VENTURE CAPITAL
TO OTHERS, in CLASS 36 (U.S. Cl. 102). -
First use Jan. 30, 1979; in commerce Jan. 30, 1979.

Ser. No, 207,983, filed Mar. 19, 1979.
MARK B.. HARRISON, Primary Examiner
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Exhibit B
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Int. Cl.: 36
Prior U.S. Cl.: 102

Reg. No. 1,181,467

United States Patent and Trademark Office _Registered Dec. b, 1981
SERVICE MARK
Principal Register
CIT1
Citicorp (Delaware c;:rpomﬁon) For: FINANCIAL -SERVICES—NAMELY,

399 Park Ave.
New York, N.Y. 10043

EXTENDING CONSUMER AND INDUSTRIAL
LOANS TO OTHERS; FACTORING SERVICES;
CREDIT CARD SERVICING AND THE PUR-
CHASING AND SERVICING OF CONSUMER
RECEIVABLES ASSOCIATED THEREWITH
COMMERCIAL LENDING; SERVICING LOANS
AND EXTENSIONS OF CREDIT; REAL ES-
TATE LENDING; MORTGAGE FINANCING
AND MOR’I‘GAGB SERVICING; INVESTMENT
ADVISORY AND FINANCIAL ADVISORY
SERVICES; FROVIDING VENTURE CAPITAL
TO OTHERS, in CLASS 36 (U.S. Cl. 102).
First use Jan. 30, 1979; in commerce Jan. 30, 1979,

Ser. No. 207,983, filed Mar. 19, 1979,
MARK B.-HARRISON, Primary Examiner
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United States Patent Office 691,815

Registered Jan. 19, 1960

PRINCIPAL REGISTER
Service Mark

Serx. No. 70,290, filed Mar. 26, 1959

CITIBANK
The First National City Bank of New York (United For: BANKING SERVICES, in CLASS 102,
States association) First use Feb. 2, 1959; in commerge Feb. 2, 1959.
55 wall St. Owner of Reg, Nos, 575,272, 673,223, and others.

New York 15, N.Y.
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982,066

_Registered Apr. 9, 1974

~ PRINCIPAL REGISTER
 ServiceMark = -

Scr. No. 429,493, fited July 10, 1972

CITICORP

First Nutional City Corporation ‘(Delaware corporation) .

399 Park Ave. -

New York, N.Y. 10022

. Por: FINANCE LEASING OF PERSONAL. AND °

REAL PROPERTY, in CLASS 100.(INT. CL. 42),

.For: DATA PROCESSING SERVICES RELATED .
TO THE STORING AND PROCESSING OF BANK- -
ING, FINANCIAL AND OTHER.RELATED ECO-

NOMIC DATA, in CLASS 101 (INT..CL, 35).

_ For: CONSUMER FINANCE COMPANY SERV- -
" ICES; INDUSTRIAL LOAN COMPANY SERVICES::

FACTORING SERVICES; CREDIT CARD SERVICING

AND THE PURCHASING: AND SERVICING OF .
CONSUMER RECEIVABLES ASSOCIATED. THERE..

- WITH; COMMERCIAL LENDING: SERVICING . .
. LOANS “AND .. EXTENSIONS. OF CREDIT; REAL .
EST_ATE,LEND!NG:'MORTGAGE FINANCING AND -
‘MORTGAGE~ SERVICING; . INVESTMENT ADVI-
'SORY: -AND:_FINANCIAL ' ADVISORY . SERVICES:
VENTURE CAPITAL INVESTM !
- EQUITY AND DEBT INVESTMENTS IN CORPORA-
‘TIONS OR PROJECTS DESIGNED PRIMARILY. TO .
./PROMOTE COMMUNITY WELFARE, in CLASS 102
- (INT:CL.36)... - R o |

MENTS:. MAKING

. First tise Oct. 21, 1971; in commerce Qct: 21, 1971..
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Int. CL: 36

.S. Cls.: 100, 101, |
Prior U.S. Cls 01, and 102 Reg. No. 2,406,753
United States Patent and Trademark Office  Registered Nov. 21, 2000

SERVICE MARK
PRINCIPAL REGISTER
CITIGROUP
CITICORP (DELAWARE CORPORATION) VESTMENT SERVICES , IN CLASS 36 (U.S. CLS.
399 PARK AVENUE 100, 101 AND 102).
NEW YORK, NY 10043 FIRST USE 4-6-1998; IN COMMERCE 10-8-1998.
FOR: FULL RANGE OF INSURANCE AND FINAN- SN 75-462,565, FILED 4-6-1998.

CIAL SERVICES; BANKING SERVICES; CREDIT
CARD SERVICES; SECURITIES TRADING, CON-
SULTING AND UNDERWRITING SERVICES; IN- IRENE D. WILLIAMS, EXAMINING ATTORNEY
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Int, Cls.: 35, 39 and 43
Prior U.S. Cls.: 100, 101, 102 and 105

United States Patent and Trademark Office

Reg. No. 2,954,363
Registered May 24, 2005

SERVICE MARK
PRINCIPAL REGISTER

CITITRAVEL

CITICORP (DELAWARE CORPORATION)
399 PARK AVENUE
NEW YORK, NY 10043

FOR: BENEFITS PROGRAMS OFFERED TO
CREDIT CARD HOLDERS, NAMELY, PROMOTING
THE GOODS AND SERVICES OF OTHERS
THROUGH SPECIAL PROMOTIONS, SPONSOR-
SHIPS AND DISCOUNTS FOR TRAVEL, HOTEL,
RESTAURANT, PARKING AND AUTOMOBILE
RENTALS, IN CLASS 35 (U.S. CLS. 100, 101 AND 102).

FIRST USE 0-0-1986; IN COMMERCE 0-0-1986.

FOR: BENEFITS PROGRAMS OFFERED TO
CREDIT CARD HOLDERS, NAMELY, TRAVEL
PLANNING SERVICES IN THE NATURE OF MAK-
ING RESERVATIONS AND BOOKINGS FOR

TRANSPORTATION, IN CLASS 39 (US. CLS. 100
AND 105).

FIRST USE 00-1986; IN COMMERCE 0-0-1986.

FOR: BENEFITS PROGRAMS OFFERED TO
CREDIT CARD HOLDERS, NAMELY, TRAVEL
PLANNING SERVICES IN THE NATURE OF MAK-
ING RESERVATIONS AND BOOKING FOR TEM-
PORARY LODGING, IN CLASS 43 (U.S. CLS. 100
AND 101).

FIRST USE 0-0-1986; IN COMMERCE 0-0-1986.

SER. NO. 76-561,633, FILED 11-7-2003.

GRETTA YAO, EXAMINING ATTORNEY
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Int. Cls.: 39, 41 and 42

Prior U.S. Cls.: 100, 101, 105 and 107
United States Patent and Trademark Office

Reg, No. 2,361,978
E_giltered June 27, 2000

SERVICE MARK
PRINCIPAL REGISTER

CITIPRIVILEGES

CITICORP (DELAWARE CORPORATION)
399 PARK AVENUE
NEW YORK, NY 10043

FOR: TRAVEL TRANSPORTATION RESERVA-
TION SERVICES, DISCOUNT TRAVEL TRANSPOR-
TATION RESERVATION SERVICES, ARRANGING
TRAVEL TOURS, IN CLASS 39 (U.S. CLS. 100 AND
105).

FIRST USE 8-2-1999; IN COMMERCE B-2-1999.

FOR: TICKET RESERVATIONS FOR SHOWS AND
ENTERTAINMENT EVENTS, IN CLASS 41 (U.S. CLS.
100, 10! AND 107).

FIRST USE 8-2-1999; IN COMMERCE 8-2-1999,

FOR: TRAVEL LODGING RESERVATION SERV-
ICES, DISCOUNT TRAVEL LODGING RESERVA-
TION SERVICES, HOTEL RESERVATION SERVICES,
IN CLASS 42 (U.S. CLS. 100 AND 101).

FIRST USE 8-2-1999; IN COMMRERCE 8-2-1999,

SER. NO. 75-708,818, FILED 5-18-1999.

TINA L. SNAPP, EXAMINING ATTORNEY
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SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP

919 Third Avenue
New York, New York 10022
(212) 735-3000

Attorneys for Plaintiff

UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

............................... x
CITICORP, : /

Plaintiff,

-against- . 99Civ. 2333 (3E5 )

INTERNET ENTERTAINMENT
GROUP, INC. and RAFAEL FORTUNY,

Defendants.
............................... X

COMPLAINT

Plaintiff Citicorp, by its undersigned counsel Skadden, Arps, Slate,
Meagher & Flom LLP, for its Complaint against defendants Internet Entertainment
Group, Inc. and Rafael Fortuny, alleges upon personal knowledge as to its own

conduct and upon information and belief as to all other matters, as follows:

Citigroup Inc. v. Citiair, LLC
Opp. No. 91201920
Opposer Ex. 168

CITI 0006559
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et Y ———— T T

ATURE OF ACTION

NATURE OF ACTION

1. This action seeks preliminary and permanent injunctive relief

and damages against defendants for ;heir blatant and willful ditation of plaintiff's
seﬁice marks under the Lanham Trademark Act of 1946, as amended, Title 15,
United States Code, §§1501, et seq. (the "Laﬁham Act") and under New York
General Business Law § 368(d), and for tortious interference with business relatipns

under the common law of New York.

2. In March, 1999, defendants registered an Intemnet domain
name incqrporating, in its entirety, plaintiff's internationally faﬁous CITIBANK
service mark, i.e., <wwweitibank.com>, and are using that domain name to redirect
those that contact the site to one of their pornographic Internet World Wide Web
sites. By this means defendants have and are intentionally and willfully redirecting
Citibank customers and shareholders and the general public into a World Wide Web
site containing sexually explicit language and images, for the purpose of soliciting
"members" willing to pay subscription fees for access to "hard core® pornographic
material.

3. As a result of defendants' actions, Intemet users attempting to

contact Citibank are at risk of being exposed to content likely to be found offensive

and inappropriate.

CITI 0006560
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4. Unless defendants are enjoined from continuing to use
plaintiffs CITIBANK mark to promote their pornographic World Wide Web sites,

the CITIBANK mark, and indeed the entire family of famous CITI marks, will be

severely tarnished and disparaged, thereby diluting the distinctive quality of marks

that plaintiff has spent four decades and billions of dollars promoting,
PARTIES

S. Plaintiff Citicorp is a Delaware corporation, with principal

executive offices at 399 Park Avenue, New York, New York. Citibank, N.A.

("Citibank") is an operating subsidiary of Citicorp.
6. Defendant Internet Entertainment Group, Inc. ("IEG") 1s a
Delaware corporation, with its principal place of business at 2025 First Avenue,

Suite 1050, Seattle, Washington 98121.

7. Mael Fortuny is a citizen of Florida residing at 2675 S W.

28th Avenue, Apartment A, Miami, Florida 33133.
JURISDICTION AND VENUE

8. This Court has jurisdiction of the federal claim under 15
U.S.C. § 1121, 28 U.S.C. § 1331 (federal question), § 1338(a) (copyrights and
trademarks) and § 1332 (diversity), and jurisdiction of the state law claims under 28

U.S.C. § 1338(b) and § 1367 (supplemental jurisdiction). The amount in controversy

exceeds $75,000.

CITI 0006561
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9. Venue is proper in this District pursuant to 28 U.S.C.
§ 1391(b)(2), inasmuch as a substantial part of the events or omissions giving rise to
?laintiff‘s claims occurred in this District and pursuant to 28 U.S.C. § 1391 (c)
because defendants are subject to personal jurisdiction in this District as of the time
this action’is commenced. Defendants' web sites, which advertise and promote
defendmﬁ' goods and serv;'ces to and actively solicit the citizens of New York, are at
present continually accessible to every Internet-connected computer in New York

and the world.

FACTS COMMON TO ALL CLAIMS

The Fame of the CITIBANK Mark and the Family of CITI Marks

10.  Citicorp is the famous financial services company that owns
the internationally famous mark CITIBANK. Citicorp is a wholly-owned subsidiary
of Citigroup Inc. ("Citigroup"), the successor in interest to the October, 1§98 merger
of Travelers Group Inc. and Citicorp. (The pre-merger Citicorp and plaintiff Citicorp
are hereafter referred to collectively as "Citicorp.")

11.  Citibank is one of the largest, most famous banks in the world.
Studies have shown that nearly 90% of the American population has heard of
Citibank and over half the population is familiar with the services it provides. Over
twenty-five million (25,000,000) households in the U.S. have CITIBANK credit

cards, which is approximately one in four households.

4
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12.  The CITIBANK mark has been in continuous use for four
decades. It was first used in commerce on February 2, 1959, was registered with the
United States Pateﬁt and ’frademark Office ("PTO") on January 19, 1960, and has
since reached incontestible status under 15 U.S.C. § 1065. (See Ex. 1 hereto).

13. | Over the past four decades, Citibank has spent literally billions
of dollars on advertising and marketing the CITIBANK brand. In tumn, Citibank has
derived enormous revenues from services provided under the CITIBANK mark,
demonstrating how widespread and successful it has been in. promoting the mark to
consumers.

14.  Over the years, Citicorp has acquired a family of CITI-

prefixed service marks and trademarks, including such famous marks as CITICORP,

 CITIBANKING, CITICARD, and the mark CITI per se (together with CITIBANK,

the "CITI Marks"). In total, Citicorp is the owner of all right, title, and interest in
over 70 federal registrations of its CITI Marks, the following of which have reached

incontestable status under 15 U.S.C. § 1065:

Reg. Mark Mark Services
982,066 CITICORP Numerous financial related services
1,181,467 CITI Financial services
1,284,589  CITIBANKING Banking services
1,024,861 CITICARD Banking services — namely, check cashing
services
5
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Reg. Mark Mérk "~ Services

1,104,470  THE CITINEVER Financial services, namely electronic bank-

SLEEPS ing services
1,998,336  CITITRADE Electronic securities trading for others
1,370,620 CITI TREASURY Banking Services
MANAGER
1,708,618 CITIACCESS Banking services; fiduciary representative
services

Copies of the certificates of federal registration of these CITI Marks are Ex. 2.

15.  Long before the acts herein complained of, the CITI Marks,
including the CHBM mark, through extensive advertising, promotion, and the
substantial sales of services under the CITI Marks in this District and throughout the
United States, became famous trademarks associated by the public with Citicorp.

The CITI Marks represent enormous éood will which belongs exclusively to
Citicorp.
16.  The CITIBANK mark and the rest of the family of CITI Marks

are extremely valuable assets of Citicorp.

Internet Domain Names

17.  The Internet is a worldwide network of computer networks
linked by telecommunication lines. Millions of computers_in the United States, and

many more computers worldwide, are connected to the Internet.

CITI1 0006564
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18.  Domain names are a user-friendly way of identifying a
computer or group of computers linked to the Intenet. All computers on the Internet
are identified by a unique (and lengthy) numerical address known as an hteﬁet
Protocol ("IP;') address. The Domain Name System ("DNS"). is a distributed
database that identifies eacﬁ registered domain name with a specific IP address. This
database system allows users to enter domain names such as <amazon.com> instead
of an IP address, which might look like <234.151.081.046>.

19.  In practice, when an Internet user enters a domain name, the
DNS database is accessed and returns a corresponding nﬁmerical IP address. The
user's computer then sends a message t0 that address and the computer at that address
responds with the information the user has requested, e.g,, a World Wide Web page.
This process renders the Internet much easier to use since it relieves users of the need

to enter, or remember, lengthy strings of digits in order to get information over the

Intemet.

20.  The string <http://www.> that often appears at the beginning
of an Internet address is not technically part of the domain name. It indicates the

networking protocol being used. Together with the domain name, it forms what is

known as the "uniform resource locator” ("URL"). Until recently, in order to access
a given web site, Internet users were required to enter <http://www.> as well as the

domain name into their browser interfaces. Today, however, most Internet browser
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software allows users to access web sites by entering only the domain name.
Nevertheless, many Internet users still enter <www.> before the domain name of the
site they wish to visit.

21.  One of the most popular uses of an Intemet domain name is as
an address fo;' a site on the World Wide Web portion of the Internet. World Wide
Web sites ("web sites") commonly contain user—friendly graphical interfaces as well
as other forms of multimedia, and offer users access to virtually every kind of subject
ma’t@r, including entertainment, research, news, education, online banking and
investing.

22, Over the past few years, web sites have become the hub of a
very substantial volume of commercial and other activity. Millions of households
and businesses access the Internet regularly. Much of this time is spent "browsing"

different web sites. Many thousands of for-profit corporations offering products and

services to consumers have established web sites to provide consumers with informa-

tion concerning their goods and services, to sell their goods and provide their
services, to provide product support, and to provide other miscellaneous services.
23 Use of the Internet is so pervasive in commerce in the United

States that use of an Internet web site is a material and substantial aspect of the

marketing, promotion, and sales of goods and services in this country.
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24.  Many Internet users attempt to contact a given company's web
site by using a domain name incorporating the company's trade name or corporate
name, or a principal trademark. Consumers have come to expect that when they
enter a domain name as described here into their browser interfaces, they will be
transferred to the wel; site of the company named in the domain name.

25.  The ability of any business to use its corporate name or any of

 its trademarks or service marks as part of or related to a domain name for web sites
operated by the business is a material and substantial part of its opportunity to
market, promote, and sell its products and services and to provide customer support
and general information about the company on the Internet. This is particularly true
for global companies, such as plaintiff, which has customers and business relation-

ships throughout the world and uses web sites to provide information and support,

and to transact business, 24 hours a day.

26. At present, domain names ending in <.com>, <.org>, <.edu>,

and <.pet> are administered in the United States by an organization known as

InterNIC, which is a cooperative organization run mainly by Network Solutions, Inc.

("NSI"), a private company chosen by the National Science Foundation.

27. NSl assigns Internet domain names on a "first come, first
served” basis. NSI does not screen requested domain names to determine whether

use of the requested name would infringe the rights of a third party, but rather relies
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upon the applicant's affirmative representations that: "the statements in its applica-
tion are true and the registration of the selected domaip name, to the best of the
registrant's knowledge, does not interfere with or infringe upon the rights of any third
party ... [and] the domain name is not being registered for any unlawful practice."
(Paragraph 2 of R&ision 03 of the Network Solutjons' Domain Name Dispute
Policy, February 25, 1998, as incorporated by reference into the NSI Domain Name

Application at Paragraph A). (Ex. 3).

Plaintiff's Presence on the Internet

28. - Citibank has operated a web site at the domain name

<citibank.com> since 1995, and currently operates 30 country specific web sites,
each of which can be accessed through Citibank's <www.citibank.com> web site. (A
copy of the home page of the <www.citibank.com> web site is attached hereto as
Exhibit 4).

29.  Citibank considers the Internet to.be crucial to the promotion
of the CITIBANK brand. As a consequence, Citibank offers a variety of banking
services over the Internet ranging from retail, private and corporate banking to credit
card services. For example, Citibank has invested millions of dollars developing
proprietary technology — Direct Access® — that allows its customers to pay bills,

transfer balances, and perform other banking transactions over the Internet. Cur-
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rently, over 306,000 Citibank customers bank online using Direct Access, which
service is accessible through plaintiff's <www.citibank.com> web site.
Defendants’ Activities
30.  Defendant IEG designs, operates, and sells advertising space
on web sites, including "h&d.mre" pornographic web sites (e.g., .
<clubanytime.com>, <clublove.com>, <yourslut.com>, <virtualangels.com>,

b
<empresscabaret.com> and <sexquotes.com>) in interstate commerce via the

Internet.

31.  Web sites maintained by IEG or its business confederates offer
free "tours" of the type of pornographic material available through IEG's subscription
and pay-per-view services. For example, if visitors to <clubanytime.com> click on
the hyperte;(t link labeled "Tour," they are transferred to the first page of a nine page
"guest preview" of sexually explicit images ranging from photographs of naked
erotic dancers to broadcasts of actors engaged in various sexual activities. (Copies of

pages downloaded from the <clubanytime.com> web site are attached hereto as

Exhibit 5.)

32.  For a "membership" fee charged to their credit card, visitors to
<clubanytime.com> can access an expandéd menu of pornographic material. For .
example, members of <clubanytime.com> can access a "Live Arcade" in which they
can view, inter alia, erotic dancers, a "two-girl shower," and couples performing
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various sexual acts. <clubanytime.com™ also offers adult movies on a pay-per-view
basis, and on-line games such as "strip blackjack." (See Ex. 5; Ex. 6)

33.  IEG's web sites, which both solicit customers for its porno-
graphic goods and services and disseminate those goods and services, are accessible
to Internet users nationwide, ihcluding Internet users in New York. IEG also
advertises its ‘web sites c;n other, unrelated web sites which are also accessible by

Internet users nationwide, including Internet users in New York.

34.  Inaddition to designing and operating its own web sites,~ IEG
is in the business of offering pornographic web sites for "sale" to investors, and
operates a web site at the domain name <investieg.com> expressly for the purpose
of explajning this enterprise. (A print-out of the <investieg.com> web site is

attached hereto as Exhibit 7.)

35.  IEG currently offers three different web site "packages,"
which range in price from $1,000 to $5,000. In exchange for their investment,
"franchiseés” are provided with a fully functional pomographic web site at a unique
Internet address. These web sites feature sexually explicit content, which can be
accessed by Internet consumers, i.e., the general public, for a monthly, semi-annual,
or annual fee. TEG updates the content of the site regularly and processes all billing.
Franchisees are responsible for marketing the site, and IEG provides them with a

regular accounting of revenues and, depending on the "package" selected, remits

12

CITI 0006570

OPP001737



anywhere between 35 and 40 percent of the revenue generated by the éite. (See Ex.
7).

36. IEG solicits franchisees nationwide to invest in its porno-
graphic web sites, including in New York. The §veb site <investieg.com™>, at which
IEG offers pornographic web sites for sale, is accessible to Internet users throughout
the United States, including Intemét users in New York.

37.  According to press reports, through its pornographic web site
businesses, [EG has become one of the Internet's most successful pornography
disseminators. (See, e.g., Ex. 8). According to a recent Entertainment Weekly
magazine article and other press accounts, IEG's 1998 sales exceeded $50 million,
and its profits approached $15 million. (See Ex. 8; Ex. 9).

38.  IEG has also received substantial publicity for its online
distribution of two sexually explicit videos featuring the actress Pamela Anderson
Lee. (See, e.g., Ex. 10). The distribution of one of those tw§ videos was the subject

of a lawsuit between IEG and Brett Michaels. See Michaels v. Intemet Entertain-

ment Group, Inc., 5 F. Supp.2d 823 (C.D. Cal. 1998).
Defendants' Use of Plaintiff's CITIBANK Mark

39.  Defendant Rafael Fortuny is a an IEG franchisee who has

"purchased" the IEG pornographic web site located at the domain name

<clubanytime.com>.
13
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40. On or. about March 21, 1999, defendant Fortuny registered the
domain name <wwwecitibank.com> with NSI. (Ex. 11). This domain name incorpo-
rates verbatim plaintiff's famous trademark CITIBANK.

41.  Intemet users who enter <wwweitibank.com> into a browser
are instantly redirected to defendants' pomographic web site located at

<clubanytime.com>,

42, Pomogfaphjc content is advertised throughout the
<www.clubanytime.com> web site. Such advertisements are freely accessible to all
visitors to <www.clubanytime.com™>, not just paying members. For example, as
noted, if visitors to <clubanytime.com> click on the hypenexi link labeled "Tour,"
they are transferred to the first page of a nine page "guest preview" of sexually
explicit images ranging from photographs of naked erotjc dancers to broadcastvs. of
actors engaged in various sexual activities. (See Ex. 5). |

43.  <clubanytime.com> offers a variety of sexually explicit
content to its paying "memberé, " including "Live Sex Shows, 24 Hours;" "Live Sex
Encounters” with "Pom Stars;" "101 Sex Channels;" "Full length X-Rated Movies;"
"Monthly Galleries” (in which "girls are featured each month in provocative and

nasty poses"); and an "Erotic Video Arcade" featuring "Strip Poker" and "Strip

Blackjack." (See Ex. 5; Ex. 6).
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44.  <clubanytime.com> is accessible by Internet users nationwide,
and defendants solicit customers for <clubanytime.com> nationwide, including in
New York.

45.  Fortuny intentionally incorporated plainﬁff‘s CITIBANK mark
into his domain namé addre;ss in order to lurei unsuspecting Internet users seeking to
contact Citibank or a Citibank employee at <www.citibank.com> to the

<clubanytime.com> site.

46. Most Citibank customers attempting to visit the
<citibank.com> web site enter <www.citib ank.com> into theif browser interfaces.
Occasionally, users will mistakenly omit the "dot" after %www> and enter
<wwwoitibank.com> instead of <www.citibank.com~. ‘By registering the domain
name <wwwecitibank.com>, Fortuny was seeking to capitalize on such errors, thereby

increasing traffic to defendants’ <clubanytime.com> web site.

47.  According to information available from NSI, Fortuny has
registered over fifty other domain names seeking to capitalize on common typo-
graphical errors made by Internet users seeking to reach various well-known busi-
pesses, including JCREW (i.e., <wwwjcrew.com>), Barnes and Noble (ie..
<barnesandnoblelfcom>), NASDAQ-AMEX (i.e., <wwwnasdag-amex.com>),
Reebok (Le. <wwwreeb_ok.com>), The New York Times (i.€. <pytimesl.com>), and

EBay (i.e., <ebbay.com>). (See Ex. 12). All but one of the domain names listed in
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Exhibit 12 automatically refer Internet users to defendants' pomographic web site at
<clubanytime.com>. |

48.  Defendants' acts of surreptitiously registering and using the
domain name <wwwecitibank.com> (which incorporates plaintiff's famous trade
name and service mark CITIBANK) to refer to a pornographic web site infringes
plaintiff's rights, and dilutes plaintiff's famous CITIBANK mark and the other CITI
Marks. Defendants' acts are causing plaintiff immediate irreparable hm‘ for which -

plaintiff has no adequate remedy at law.

The Willfulness of Defendants' Conduct

49.  Defendants' condupt has been both willful and malicious in
that defendants are intenﬁonﬂly using plaintiﬁ‘s internationally famous CITiBANK
mark for the purpos;e of luring ;Slaintiﬁ‘s customers and shareholdérs, as well as the
public at large, to a pornographic web site, knowing full well that plaintiff's
CITIBANK mark and the goodwill associated with it would be tarnished in the

process.

50.  That defendants' conduct has been willful and malicious is
also demonstrated by the fact t.hai two other federal judges recently enjoined compa-

rable conduct on the part of IEG. In Archdiocese of St. Louis v. Internet Entertain-

ment Group, Inc., 34 F. Supp. 2d 1145 (E.D. Mo. 1999) (Ex. 13), the Archdiocese of

St. Louis, which owned the common law trademarks "Papal Visit" and "Papal Visit
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1999," sought and received a preliminary injunction preventing JEG from operating

pornographic web sites at the domain names <papalvisit.com> and

<papalvisitl 999 com>. In Hasbro, Inc. V. Internet Entertainment Group. Inc., 40

1.5 P.Q.2d 1479 (W.D. Wash. 1996) (Ex. 14), Hasbro, the ownes of a trademark for
the well-known children's board game "Candy Land,'f sought and obtained a prelimi-
 pary injunction to stop IEG from operating 2 sexually explicit web site at the domain
name <candyland.com>. |
| 51.  That defendants' conduct has been willful and malicious is
further demonstrated by the fact that Fortuny has also registered the domain names
<citibankl.com>, <citibankaol.com>, and <citibankk.com>. (See Ex. 19).

FIRST CLAIM
SERVICE MARK DILUTION

UNDER SECTION 43(c) OF THE LANHAM ACT
52.  Plaintiff hereby realleges and incorporates herein the allega-

tions set forth in paragraphs 1-51 of this Complaint.

53.  Plaintiff's CITIBANK trade name and service mark, both
standing alone and as member of the family of Cl'_I'I Marks, is distinctive of plain-
tiff's services and has become an internationally famous mark that has indelibly
associated with plaintiff through extensive advertising, promotion, use, and

become

sale and offering of services under the CITIBANK mark and the other CITI Marks.
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54.  The CITI Marks are distinctive of Citicorp's services, and are
faxﬁous as a result of Citicorp's extensxjve advertising, promotion, use, and sale and
offering of services under the CITI Marks, their widespread recognition by the
relevant consuming public, as well as their association with Citicorp and Citibank.

55.  Defendants' registration and use of the domain name

<wwwecitibank.com> occurred after the CITIBANK mark and the other CITI Marks

became famous.

56.  Defendant Fortuny registered the <wwwcitibank.com> domain
name with knowledge of the CITIBANK mark and the rest of plaintiff's CITI Marks,

and with knowledge that those marks were famous.

57. Defendants' use of the <wwwecitibank.com> domain name
will, if not enjoined, continue to tarnish and denigrate plaintiff's name and reputation.

58.  Defendants' registration and use of the domain name
<wwwecitibank.com> has diluted and is continuing to dilute the distinctive quality

and value of the CITIBANK mark and the rest of plaintiff's CITI Marks, in violation -

of 15 US.C. 1125(c).

59.  Defendants' conduct complained of herein was and is inten-

tional, malicious, and willful.
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SECOND CLAIM ,
DILUTION UNDER NEW YORK

GENERAL BUSINESS LAW § 368 (d)

60.  Plaintiff hereby realleges and incorporates herein the allega-
tions set forth in paragraphs 1-59.

61. | Defendants' wrongful acts complained of herein have and are
likely to continue to dilute the distinctive nature of the CITIBANK mark and the rest
of plaintiff's CITI Marks, in violation of New York General Business Law § 368 (d).

62.  Defendants' conduct complained of herein was gnd is inten-

tional, malicious, and willful.

THIRD CLAIM
TORTIOUS INTERFERENCE
WITH BUSINESS RELATIONS

63.  Plaintiff hereby realleges and incorporates herein the allega-

tions set forth in paragraphs 1-62.

64.  Theright of plaintiff to use <wwwcitibank.com™> and all the

other domain names containing its famous marks is a valuable property right.

65.  Plaintiff has a reasonable expectation of economic advantage
vis-a-vis its current and prospective customers and shareholders as a result of the

goodwill associated with the CITIBANK mark and the rest of plaintiff's CITI Marks.
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66.  Defendants’ conduct complained of herein has interfered with
and continues to interfere with plaintiff's prospective economic relations with current
and prospective customers and shareholders.

67 Defendants' conduct complained of herein was and is inten-
tional, malicious, and willful, without justification or excuse, and occasioned by
improper means,

68. Aé a consequence of defendants' conduct complained of

herein, plaintiff has suffered and will continue to suffer economic damage.

WHEREFORE, plaintiff requests judgment against defendants as follows:

A. That defendants, and their respective officers, agents, servants,
employees and all persons acting in concert or participation with them be tempo-
rarily, preliminarily, and permanently enjoined from using the <wwwcitibank.com>
domain name for and/or in connection with an Internet web site, for electronic maii,
or for any other purpose, and from otherwise using the name and mark CITIBANK
alone or in combination with any other words, phrases and/or designs, and from
otherwise diluting the distinctive quality of the CITIBANK mark or any of the rest of
the CITI Marks, or intentionally interfering with plaintiff's business.

B. Directing that defendants immediately and permanently cease all use

of the domain name <wwwecitibank.com> and the name CITIBANK on the Internet
20
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or othérwise, and ordering that, within five (5) business days of entry of the judg-
ment or order, (1) defendants expressly and affirmatively relinquish in writing to
plaintiffs and to NSI any régistrations or other clahs of right to the
{wwwciﬁbank.éom> domain name and any other domain name containing any copy,
simulation, variation, or imitation of the CITIBANK mark or any of the rest of the
CITT Marks; (2) defendants comply with the NSI domain name transfer procedure
such that the <wwwecitibank.com> domain name and all other domain names covered
by this Order are fully and effectively transferred to plaintiff Citicorp; and (3)
pursuant to the NSI Domain Name Dispute Policy, that NSI abide by this Order and
transfer the <wwwecitibank.com> and all other domain names containing any copy,
simulation, variation, or imitation of the CITIBANK mark or any of the rest of the
CITI Marks, to plaintiff Citicorp.

C. Directing defendants or their attomeys to file with this Court and
serve upon plaintiff's counsel within ten (10) days of entry of judgment a report in
writing under.oath setting forth in detail the manner and form in which the defen-
dants have complied with the requirements of the injunction and order.

D.  That plaintiff be awarded (1) all of defendants' profits, gains, and
advantages derived from the unauthorized use of the <wwwcitibank .com> domain
name, and any copy, variation, simulation or imitation thereof, and that such sums be

trebled pursuant to 15 U.S.C. 1117; (2) all damages sustained by plaintiff as a result
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of defendants' wrongful acts, and that such damages be trebled pursuant to 15 U.S.C.

1117; and (3) all of plaintiff's costs in this action, including plaintiff's reasonable

attorneys' fees and expenses.

E. That plaintiff be awarded punitive damages for the acts of tortious

interference engaged in by defendants under the common law of the State of New

York.
F. That plaintiff be awarded such other and further relief as may be

deemed just and proper by this Court.

Dated: April 15, 1999
New York, New York

Respectfully submitted,

Kenneth A. Plevan (KP 2551)
Eric Ian Schwartz

Scott D. Brown

SKADDEN, ARPS, SLATE,
MEAGHER & FLOM LLP
919 Third Avenue

New York, NY 10022
Phone: (212) 735-3000

Fax: (212)735-2000

Attorneys for Plaintiff Citicorp
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10.

11.

12.

EXHIBITS

Certificate of Registration for the mark CITIBANK.

Certificates of Registration for other incontestible CITI-prefixed
marks.

Network Solutions, Inc.'s Domain Name Dispute Policy (Revision
03). :

A print-out of plaintiff's <www.citibank.com> home page.

A print-out of the publicly accessible portions of Defendants'
<www.clubanytime.com> web site.

A print-out of the home page of the "members only" portion of Defen-
dants' <www.clubanytime.com> web site.

A print-out of various pages from the <www.investieg.com> web site.

"The Sleaze Squeeze," by David Diamond, an article appearing in the
April 9, 1999 edition of Business 2.0 Magazine.

"Bare Market," by Jeff Jensen, an article appearing in the April 16,
1999 edition of Entertainment Weekly Magazine.

"Who Rules the Web? Pamela Anderson Lee, the B-Movie Actress,"

from the April 13, 1999 edition of The Wall Street Journal.

Copy of the InterNIC record showing Fortuny's March 21, 1999
registration for the domain name <wwwcit1'ban‘k.com>.

Complete list of Domain Names currently registered to Rafael
Fortuny.
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

CITICORP,
Plaintiff,

-against- : 99 Civ. 2737 (JES)

' INTERNET ENTERTAINMENT GROUP, :

INC., and RAFAEL FORTUNY,

PRELIMINA TION

Upon the Summons and Complaint, the declarations of Kenneth A.

Betty M. Iger, Anne MacDonald, and Perry E. Metzger, the supplemental

1:00 p.m. Nt is hexeby
ORDERED that, in order to avoid immediate and irreparable injury to

plaintiff Citicorp, defendant Rafael Fortuny and any affiliates, officers, employees,

- agents, attorneys, directors) assigns, successors and all persons acting in concert or

MICRUFILM
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participation with him, or acting on his bc'half or at his direction, directly or indi-
rectly, are preliminarily enjoined from, directly or indirectly
1. using the Internet domain names <wwweitibank.com>,
<citibankl.co1:n>, <citibapkk.com>, <citibankaol.com>, <wwwcitybank.com> and
<wwwsmithbarney.com> for and/or in connection with an Internet web site, for the
rcc;eipt of electronic mail, or for any other purpose;
2 using the names and marks CITIBANK, SALOMON swm
BARNE:Y or any of the other service marks and trademarks owned by Citicorp,
including i:ut not limited to CITICORP, CITIGROUP, CIT], CITIBANKING,
CITICARD, THE CITI NEVER SLEEPS, CITISELECT, CITIGOLD, and
CITITRADE (the "Citicorp Marks") or any other confusingly similar mark or name,
alone-orin combinaﬁo;x with any other words, phrases and/or designs;
3. diluting the distinctive quality of the CITIBANK or
SALOMON SMITH BARNEY marks, or any other of the Citicorp Marks;
4. otherwise infringing Citicorp's rights in the CITIBANK and
SALOMON SMITH BARNEY marks, as well as the rest of the Citicorp Marks; and
S, imenﬁoqally interfering with plaintiff's business.
ITIS FURTHER ORDERED that defendant Rafael Fortuny is
directed to cancel his domain name registrations <wwweitibank.com>,

<citibankl.com>, <citibankk.com>, <citibankaol.com>, <wwwecitybank.com> and

2
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<wwwsmithbamey.com> is further directed to comply with all applicable rujes and
procedures of Network Solutions, Inc. ("NSI") concerning the transfer of domain
na:ﬁcs to the end that NSI shall transfer from defendant to Citicorp the aforemen-
tioned domain names as‘wcll as any other domain naﬁe containing any copy,
sﬁnu!atiox;, variation, or imitation of any of the Citicorp Marks. Without limitation
of the foregoing, Fortuny shall take whatever steps an;i actions that may be necessary
or desirable to effectuate fully such a transfer by NSI

TS FURTHER ORDERED that defendant Rafael Fortuny shall,
within ten (10) days of the date of entry of this Order, file with this Court and serve
upon plaintiff's counsel a report in writing, and under oath, setting forth in detail the
manner and form in which said defendant has complied with the requirements of this
Preliminary Injunction.

Plaintiff shall promptly serve a copy of this Order upon defendant

Rafael Fortuny at 2675 S.W. 28th Avenue, Apartment A, Miami, Florida, and upon
NSL

Dated: May 6, 1999
New York, New York

D77
.‘7/.'94 rh.
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UNITED STATES DISTRICT COURT - . i UsDc S.D. NY. [

‘ }~ APR 2 2 1999

SOUTHERN DISTRICT OF NEW YORK

Plaintiff,
-against- , : 99 Civ. 2737 (JES)

INTERNET ENTERTAINMENT GROUP, -:
INC. and RAFA.EL FORTUNY,

Defendants,
---------------4.-—----------f X S

STIPULATED PERMANE} { INJUNCTION -

. AND ORDER QF D. :MISSAL
_ . 1.;' ' Plaxnuff Cmcorp commex.-ed this lawsmt against Defenda.nts
Internet Entenanmnent Group, Inc. ("EG") and Rafael Fortuny ("Fonuny") on
Thursday, Apnl 15 1999, '

2, }' . On April 15, 1999, Cmcorp moved by Order to Show Cause

for a Prehmma:y In_)unctlon, and the Court ordered a heanng on said applncanon for

Thursday, Apn] 22 1999

‘\-,

"43. On Apnl 16, 1999 IEG was served personally at its pnncxpa.l

place of busmess located at 2025 Fxrst Avenue, Sune 1050 Seattle Washmgton, '
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with a Summons and Complaint, the Court's Order to Show Cause, and Citicorp's
papers in support of its application for a preliminary injunction.
4. On April 17, 1999, IEG voluntarily suspended operation of its

<www.clubanytime.com> web site,
5. Citicorp and IEG have conferred through their counsel with
_respect to the issues raised in plaintiff's Complaint and in plaintiff's application for a
preliminary injunction.
6. IEG is willing to consent.to a Permanent Injunction as set

forth herein and Citicorp is therefore willing to consent to a dismissal without

prejudice of this lawsuit as against [EG.

7. The Court, upon the foregoing recitals and the consent of

Citicorp and [EG, hereby makes the following findings and Orders the relief set forth

below:

IL ANENT INJUNCTION

8. This Court has jurisdiction of Citicorp's claims under 15
U.S.C. § 1121, 28 US.C. § 1331 (federal question), § 1338(a) (copyrights and

trademarks), and 28 U.S.C. § 1338(e) and § 1367 (supplemental jurisdiction).

9. IEG consents to the personal jurisdiction of this Court for

purposes of the entry of this Permanent Injunction and Order of Dismissal.

CITI 0006587

OPP001754



10.  [EG, its affiliates, officers, agents, servants, employees,
shareholders, and all other persons acting in concert or in participation with [EG
shall be, and they hergby are, permanently enjoined from:

o a using, directly or indirectly, the names and marks
CITIBANK, CITI, CITIGROUP, TRAVELERS, SALOMON SMITH BARNEY,
~ PRIMERICA, COMMERCIAL CREDIT, or any other mark that [EG reasonably
believes is owned by plaintiff, its parent companies, affiliates or subsidiaries, alone
or in combination with any other words, phrases and/or designs, and from using any
other domain names, names, or marks confusingly similar thereto, and from diluting
the distinctive quality of the aforementioned marks, and from making false designa-
"~ tions of origin, unfairly competing with plaintiffs, or intentionally interfering with
plaintiff's business;

b. operating, providing content for, sponsoring or
maintaining in any way an Internet web site at the Uniform Resource Locator
<http://www.clubanytime.com> for the display, sale and/or other distribution of
sexually explicit material, the sending or receipt of electronic mail, or for any other
purpose, for (i) a period of six (6) months from the entry of this Permanent Injunc-
tion and Order of Dismissal or (ii) until the final disposition of this action, whichever

occurs later. At the end of said period, [EG may not operate, provide content for,

sponsor or maintain in any way an Internet web site at the Uniform Resource Locator
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<http://www.clubanytime.com> without first providing Citicorp with at least sixty
(60) days prior written notice to the undersigned counsel of record for Citicorp, in
which notice IEG shall certify that it regsongbly believes that the use of
<http://www.clubanytime.com> will not infringe or dilute any trademarks or service
marks of Citicorp, or tortuously interfere with the business of plaintif'f, its parent

companies, affiliates or subsidiaries; and

c. maintaining or entering into any business or contrac-
tual relationship with Fortuny, Alberto Leon, or Internet Explorers, Inc., or their
respective agents, servants, employees, shareholders, or any other person acting in
concert or in pﬁcipation with them, for the dissemination of sexually explicit

content over the Intemet, or for any other purpose.

I0. ORDER OF DISMISSAL WITHOUT PREJUDICE

It is hereby further Ordered that: |

11.  Inview of the aforesaid Permanent Injunction, Citicorp's
lawsuit as against [EG is hereby dismissed without prejudif:e, and Citicorp may

move, upon at least two weeks prior notice to IEG, to reopen this lawsuit as against

IEG.

12.  The Court shall retain continuing personal jurisdiction over
IEG for any matter relating to this Permanent Injunction and Order of Dismissal

and/or any motion by Citicorp to reopen this lawsuit as against I[EG.
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13. IEG shall promptly provide to counsel for Citicorp any
information it has currently or receives in the future in the normal cou;se of business
regarding or relating to the following individuals or entities:

a. Rafael Fortuny;
b. Alberto Leon; or
c. Internet Explorers, © c., or any of their affiliates, em-

ployees, or agents.

Dated: New Xc{rk, Néw York
April 1999
3 crn 6

' iﬁ'ted States Dsﬁ Jﬁ
ENTRY OF THE FOREGOING PERMANENT INJUNCTION IS CONSENTED

TO WITHOUT FURTHER NOTICE BY THE UNDERSIGNED:

Internet EntertainmentﬁGroup, Inc.

.y

B¢: Seth M. Warshavsky
President
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SKADDEN ARPS + B85253512066223706

Internet Entertainment Group, Inc.

D

NQ. 853 o

600700074 VETTH

By: Derek A. Newman
Staff Counsel

Kenneth A. Plevan (KP 255 1)
Eric 1an Schwartz
Scott D. Brown

' SKADDEN, ARPS, SLATE,

MEAGHER & FLOMLLP
919 Third Avenue
New York, NY 10022
Phone: (212) 735-3000
Fax: (212) 735-2000

Attorneys for Plaintiff Citicorp

BY:
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Internet Entertainment Group, Inc.

By: Derek A. Newman
Staff Counsel

Kenneth A. Plevan (KP 2551)
Eric lan Schwartz

Scott D. Brown

SKADDEN, ARPS, SLATE,
MEAGHER & FLOM LLP
919 Third Avenue

New York, NY 10022
Phone: (212) 735-3000

Fax: (212)735-2000

Attorneys for Plaintiff Citicorp
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STATE OF NEW YORK )
) SS.
. COUNTY OF NEW YORK )

1, a notary public, in and for the county and state aforesaid, do hereby
certify that Seth M. Warshavsky, personally known to me to be the President of
Internet Entertainment Group, Inc., a Delaware corporation, appeared before me this
day in person and acknowiedged that he signed the above and foregoing Stipulated
Permanent Injunction as his free and voluntary act and as the free and voluntary act
of said corporation and that he was duly authorized to execute said document on

behalf of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and notarial
seal this 2)gt day of April, 1999.

. My commission expires:
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STATE OF WASHINGTON )
) SS.

COUNTY OF KINGS )

1, a notary public, in and for the county and state aforessid, do hereby
certify that Derek A. Newman, personplly known to me to be the Swaff Counsel of
Ioternet Entertainment Group, Inc., a Delaware corporation, appeared before me this
day in person and scknowledged that be is 8 member of the bar of the State of
Washington and Califomia that be signed the above and farsgoing Stipulated
Permanent Injunction as his free and voluntary sct and as the free and voluntary act

. of said corporation and that he was duly suthorized 1o execute said document on

behalf of said corporation.
IN WITNESS WHEREOF, I have hereunto set my hand and aotarial

scal this 21st day of April, 1999,
Notary ;uhﬁc

My cormmission expires: 7 ) Z ( - o I | V. GALLAGHER

‘ STATE OF WASHINGTON
NOTARY —-— PUBLIC

LY CONMISSION DXPIRES 7-21-01

RINMNLNow YorkSiA

600/600°d VETT# 8Zi91 6661,12°UdY
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA

FT. LAUDERDALE DIVISION FiLeDby VT oD.C.
ELECTRONIC
------------------------------- Jan. 29, 2010
CITIGROUP INC,, Clenk U, DIaT oS,
S.0. OF FLA.  MIAMI]
PlaintifT, .
10-CV-60139-Martinez-Brown
- against - CASE NO.
EMANUEL LEGAKIS d/b/a
CITIATLANTIC MORTGAGE,
Defendant.
COMPLAINT

Plaintift Citigroup Inc. (“Citigroup™), by and through its undersigned counsel, for its
Complaint against defendant Emanuel Legakis, doing business as CitiAtlantic Mortgage
(“Defendant™), states upon personal knowledge with respect to itself and its own acts, and upon
information and belief as to all other matters, as follows:

NATURE OF THE CLAIMS

l. This is an action for trademark and service mark infringement, dilution, false
designation of origin and unfair competition under the Lanham Trademark Act of 1946, as
amended, Title 15, United States Code, §§ 1051, et seq. (“Lanham Act”), service mark dilution
under Fla. Stat. § 495.151, and for related claims of trademark infringement and unfair

competition under the common law of the State of Florida.

10643
Citigroup Inc. v. Citiair, LLC
Opp. No. 91201920
Opposer Ex. 170
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.

2, Defendant is using a name and mark and operating a business that infringes,
dilutes, and misappropriates Plaintiff’s exceptionally strong, well-known, and famous family of
CITI service marks and trademarks, in a manner that is likely to cause confusion, mistake and
deception, and that is likely to dilute the distinctive quality and value of such marks.

PARTIES

3. Plaintiff Citigroup is a Delaware corporation with its principal place of business at
399 Park Avenue, New York, New York.

4, On information and belief, Defendant Emanuel Legakis, located at 2263 SE 15
Street, Pompano Beach, Florida, is doing business under the name CitiAtlantic Mortgage located
at 82 E. McNab Road, Pompano Beach, Florida.

5. On information and belief, CitiAtlantic Mortgage is not currently an active
corporation in the State of Florida. In 2006, Defendant filed Articles of Incorporation for two
entities, both in the field of mortgage brokerage services: CitiAtlantic Mortgage Corporation,
effective as of May 11, 2006, and Ocean Capital Mortgage Corporation, effective as of March
16,2006. In July of 2006, Defendant dissolved CitiAtlantic Mortgage Corporation and
simultaneously filed an amendment to change Ocean Capital Mortgage Corporation’s name to
Citi Atlantic Mortgage Corporation. However, Defendant’s failure to file annual reports has
resulted in the State of Florida administratively dissolving the corporation, which is now listed as
“inactive.”

JURISDICTION AND VENUE

6. The Court has jurisdiction over the federal claims under 15 U.S.C. § 1121
(trademarks) and 28 U.S.C. § 1331 (federal question), § 1332 (diversity of citizenship), and §
1338(a) (trademarks and unfair competition). The Court has jurisdiction over the state law

claims under 28 U.S.C. § 1338(b) (joinder) and § 1367 (supplemental jurisdiction).
2

Case 0:10-cv-60139-JEM e)cument 1 Entered on FLSD Doc@01/29/2010 Page 2 of 12

OPP005765



Case 0:10-cv-60139-JEM 6ocument 1 Entered on FLSD Docket 01/29/2010 Page 3 of 12

7. Venue is proper in this District under 28 U.S.C. § 1391(b) because the Defendant
solicits, transacts, and is doing business within the State of Florida and within this District, and is
thercfore subject to personal jurisdiction in this District. Further, a substantial part of the events
giving rise to the claims asserted herein occurred in this District.

BACKGROUND

Citigroup and Its Services

8. Citigroup is one of the largest and most renowned banking and financial services
institutions in the United States and throughout the world.

9. Citibank, N.A., a wholly-owned banking subsidiary of Citigroup, was originally
chartered on June 16, 1812 under the banking laws of New York State as the “City Bank of New
York.”

10.  Citigroup was formed on October 8, 1998 following the business combination
between Travelers Group Inc. (“Travelers”) and Citicorp. Citicorp was merged into Citigroup on
August 1, 2005,

1. Citigroup, through its opcrating affiliates (collectively, the “CITI Affiliates”),
offers a full range of financial and related services, including mortgage services.

12. During the 1970s, Citicorp became the largest United States bank holding
company in terms of loans and the largest non-governmental bank worldwide with 850 offices in
close to 90 countries. By 1972, Citicorp’s assets exceeded $30 billion, and as of December 31,
2007, Citigroup's assets were over $2.1 trillion. In 2007 alone, the CITI Affiliates generated
over $81 billion in net revenues in connection with their products and services.

13. Asof December 31, 2007, the CITI Affiliates had over 200 million customer

accounts worldwide.

30fd3
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14, Numerous of Citigroup’s subsidiaries have branches in the State of Florida,
including without limitation, Citibank, CitiMortgage, and CitiFinancial.

The Fame of Citigroup’s CITI
Marks and Family of CITI Marks

15.  The first use of a CITI mark was as early as 1897 when the “CITIBANK” mark
was used to designate the bank’s cable address.

16. By the 1970s, the CITI mark was chosen as Citicorp’s primary designation
because the general public and financial community had already referred to Citicorp by the
coined term “THE CITI” and the name had naturally evolved into Citicorp’s trademark and
service mark.

17. The CITI mark (Reg. No. 1,181,467) for financial services was first federally
registered on December 8, 1981, and thereafter became incontestable pursuant to 15 U.S.C.

§ 1065.
18. By the mid-1980s if not earlicr, Citicorp owned a nationally famous family of

CITI service marks and trademarks (hereinafter, the “CITI Marks™), which since then has

included such famous marks as CITI, CITICORP, CITIBANK, CITIGROUP, CITIMORTGAGE

and CITIFINANCIAL.

19.  Long before the acts hercin complained of, the CITI mark and the CITI Marks,

through extensive advertising, promotion, and the substantial sales of services in this District and

throughout the United States under these marks, had become famous and associated by the
public first with Citicorp, and now with Citigroup.

20.  Plaintiff offers through its family of CITI Marks a full range of financial and

related services, including, without limitation, lending and financing services, mortgage services,

Case 0:10-cv-601339-3EM &)cument 1 Entered on FLSD Dock&tOl/ZQlZOlO Page 4 of 12
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insurance services, and brokerage and investment services, banking services, and credit card

services, in all of the traditional channels of trade in which such services are offered.

21

Currently, Citigroup owns more than 100 federal registrations or applications in

its family of CITI Marks, including, but not limited to, the following registrations:

Reg. No,
691,815
982,060
2,406,753

3,446,133

2,897,519

3,184,603

2,951,903

1,104,470

2,263,621

Mark
CITIBANK
CITICORP
CITIGROUP

CITI CHAIRMAN

CITIMORTGAGE

CITIMORTGAGE
INCOMEPLUS

CITIFINANCIAL

CITI NEVER SLEEPS

CITIBUSINESS

Services
Banking services
Numerous financial related services

Insurance and financial services, banking
services, credit card services, securities
trading, consulting and underwriting
services, investment services

Promoting the sale of credit card accounts
through the administration of incentive
award programs; Credit card services

Commercial and consumer lending,
mortgage brokerage and mortgage lending
services

Consumer lending, mortgage brokerage and
mortgage lending services

Financial services, namely, consumer
lending, credit and financing services; credit
insurance services

Financial services, namely electronic
banking services

Financial services, namely, banking, credit
cards, investment consultation, analysis, and
planning, securities and insurance brokerage,
and underwriting annuities

The highlighting in bold of certain of these CITI Marks indicates incontestable status under 15

U.S.C. §1065.

So0fid3
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22.  The family of CITI Marks represents enormous good will that belongs exclusively
to Citigroup. The famous family of CITI Marks, and each of the distinctive marks comprising
the CITI family, arc extremely valuable assets of Citigroup.

Judicial Decisions Confirming
Fame of Citigroup’s CITI Marks

23.  That Citigroup owns a family of CITI Marks, and that such marks are nationally
famous, has been confirmed in judicial decisions in favor of the CITI Affiliates or their
predecessors.

24.  InCitibank, N.A. v. Citibanc Group Inc., 724 F.2d 1540, 1547 (11th Cir. 1984),

the Eleventh Circuit affirmed the finding of the District Court that CITI is a strong trademark.

25.  InCitigroup Inc. v. City Holding Co., 171 F. Supp. 2d 333, 346 (S.D.N.Y. 2001),
the court held that Citicorp owned a family of CITI marks that were inherently distinctive,
entitled to a high degree of protection, and famous since at least as early as 1990.

26.  In CIT Group, Inc. v. Citicorp, 20 F. Supp. 2d 775, 793 (D.N.J. 1998), the court

held that Citicorp owned a family of CITI marks that were internationaily famous.

27.  InCitibank, N.A. v. City Bank of San Francisco, 206 U.S.P.Q. 997, 1004 (N.D.

Cal. 1980), the court found that the CITIBANK mark was world famous.

28. In a lawsuit in this district, Citicorp v. Citicorp Mortgage Co., Inc. and Luis Soro,

85 CV 02960, this Court in 1986 entered a permanent injunction against a competing use of
“Citicorp” or any other confusingly similar name or trademark. On May 14, 2003, this Court
(per Judge Lenard) held that the individual defendant in said lawsuit was in contempt for his

failure to abide by the permanent injunction.

Swfid3
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DEFENDANT’S UNLAWFUL ACTIVITIES

Defendant’s Infringing
Activities Regarding the CITI Marks

29.  Defendant does business in the state of Florida.

30.  Defendant adopted and is using the mark CITI ATLANTIC MORTGAGE and/or
CITIATLANTIC MORTGAGE (“Infringing Marks”) in connection with providing financial and
mortgage services, including loans for purchase, refinance, and construction for both residential
and commercial customers.

31, Defendant began use of the Infringing Marks long after Citigroup’s adoption and
use of the CITI mark, and subsequent to the date on which the CITI Marks achieved fame.

32.  Defendant adopted the Infringing Marks without the knowledge, authorization, or
consent of Citigroup.

Irreparable Harm to Citigroup

33, Defendant’s use of the CITI name and mark is likely to cause customer confusion,
as potential customers encountering the Infringing Marks are likely to believe that Defendant
and/or its services are affiliated with or endorsed by Citigroup or its affiliates.

34, Defendant’s use of the Infringing Marks has diluted and likely will continue to
dilute the strength of Citigroup’s CITI mark and the family of CITI Marks by blurring the
considerable source-identifying powers and/or tarnishing the extraordinary reputation of
Citigroup and its family of CITI Marks.

35.  Defendant adopted and used the Infringing Marks with full awareness of the
enormous good will that Citigroup has developed in its CITI mark and famous family of CITI
Marks, and with an intent to profit or otherwise gain from the good will and reputation of such

marks.,

Case 0:10-cv-60139-JEM eocument 1 Entered on FLSD Docke{01/29/2010 Page 7 of 12
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36.  Defendant’s acts are causing Citigroup irreparable injury for which Citigroup has
no adequate remedy at law.
FIRST CLAIM FOR RELIEF

(Service Mark Infringement Under
Section 32 of the Lanham Act)

37.  Citigroup hereby realleges and incorporates herein the allegations set forth in
paragraphs 1 through 36 of this Complaint.

38.  Defendant’s use of the Infringing Marks as a service mark infringes Citigroup’s
exclusive rights in its federally registered CITI mark and its federally registered family of CITI
Marks, in violation of Section 32(1) of the Lanham Act, 15 U.S.C. § 1114(1), in that such
conduct is likely to cause customer confusion and to cause the relevant public 1o mistakenly
believe that Defendant’s services emanate from, are authorized, endorsed, sponsored or licensed
by, or connected or affiliated in some way with Citigroup.

39.  Defendant’s acts are without license from or permission of Citigroup.

40.  Defendant’s infringing acts have been with full knowledge of Citigroup’s rights in
the famous CITI mark and famous family of CITI Marks.

41,  Defendant’s conduct challenged herein was intentional and willful.

42,  Citigroup has suffered and will continue to suffer irreparable harm as a result of
such violations of law for which there is no adequate remedy at law.

SECOND CLAIM FOR RELIEF

(Unfair Competition and Falsc Designation of Origin
Under Section 43(a) of the Lanham Act)

43.  Citigroup hereby realleges and incorporates herein the allegations set forth in
paragraphs 1 through 36 of this Complaint.
44.  Defendant’s conduct complained of herein constitutes unfair competition in

violation of Section 43(a) of the Lanham Act, 15 U.S.C. § 1125(a).
8
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45.  Defendant’s use of the Infringing Marks constitutes a false designation of origin
and unfair competition in violation of Section 43(a) of the Lanham Act, 15 U.S.C. § 1125(a).

46.  Defendant’s conduct challenged herein was intentional and willful.

47.  Citigroup has suffered and will continue to suffer irreparable harm as a result of
such violations of law for which there is no adequate remedy at law.

THIRD CLAIM FOR RELIEF

(Service Mark Dilution Under
Section 43(¢) of the Lanham Act)

48.  Citigroup hereby realleges and incorporates herein the allegations set forth in
paragraphs 1 through 36 of this Complaint.

49,  Citigroup's CITI mark, and its family of CITI Marks, are distinctive of
Citigroup’s services, and are famous as a result of the CITI Affiliates’ extensive advertising,
promotion, use, sale, and offering of services under the CITI mark and the rest of the family of
CITI Marks, and their widespread recognition by the relevant consuming public and their
association with Citigroup.

50.  Citigroup’s CITI mark and its family of CITI Marks are famous as that term is
used in Section 43(c) of the Lanham Act, and Defendant’s use of the Infringing Marks as a
service mark bepan after Citigroup’s CITI mark and its family of CITI Marks became famous.

51, Defendant’s use of the Infringing Marks as a service mark has diluted and likely
will continue to dilutc the distinctive quality and value of Citigroup’s CITI mark and the family
of CITI Marks in violation of Section 43(c) of the Lanham Act, 15 U.S.C. § 1125(c).

52. Defendant’s conduct challenged herein was intentional and willful.

53.  Citigroup has suffered and will continue to suffer irreparable harm as a result of

such violations of law for which there is no adequate remedy at law.

[ P EK
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FOURTH CLAIM FOR RELIEF
(Service Mark Dilution Under Fla. Stat. § 495.151)

54,  Citigroup hereby realleges and incorporates herein the allcgations set forth in
paragraphs 1 through 36 of this Complaint.

55.  Defendant’s wrongful acts complained of herein have diluted and likely will
continue to dilute the distinctive nature and quality of Citigroup’s CITI mark and Citigroup’s
distinctive family of CITI Marks in violation of Fla. Stat. § 495.151.

56. Defendant’s conduct challenged herein was intentional and willful.

57.  Citigroup has suffered and will continue to suffer irreparable harm as a result of
such violations of law for which there is no adequate remedy at law.

FIFTH CLAIM FOR RELIEF
(Common Law Trademark Infringement)

58.  Citigroup hereby realleges and incorporates herein the allegations set forth in
paragraphs 1 through 36 of this Complaint.

59.  Defendant’s wrongful acts as aforesaid have confused and likely will continue to
cause confusion with Citigroup’s CITI mark and famous family of CITI Marks, and thereby
constitute service mark infringement in violation of the common law of the State of Florida.

60.  Defendant’s conduct challenged herein was intentional and willful.

61.  Citigroup has suffered and will continue to suffer irreparable harm as a result of
such violations of law for which there is no adequate remedy at law.

SIXTH CLAIM FOR RELIEF
(Commen Law Unfair Competition)

62.  Citigroup hereby realleges and incorporates herein the allegations set forth in

paragraphs 1 through 36 of this Complaint.

10
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63.  Defendant has violated the principles of the common law of unfair competition by
trading on the good will of Citigroup, competing unfairly, and by, among other things, creating a
false association between Defendant and Citigroup.

64.  The foregoing acts of Defendant constitute unfair competition under Florida
common law,

65.  Defendant’s conduct challenged herein was intentional and willful.

66.  Citigroup has suffered and will continue to suffer irreparable harm as a result of
such unfair competition for which there is no adequate remedy at law.

PRAYER FOR RELIEF

WHEREFORE, Plaintiff Citigroup respectfully requests judgment against Defendant as
follows:

A Preliminarily and permanently enjoining Defendant, his agents, servants,
directors, principals, officers, employecs, successors, assigns, and all those acting under his
control or the control of his subsidiaries, affiliates or divisions and/or on his behalf and/or in
concert, from using the CITI Marks, and any name or mark derived from, based on or
confusingly similar to the CITI Marks, alone or in combination with any other words, phrases,
and/or designs, including without limitation, any other name or mark containing the term CITI
for any purpose, and from otherwise infringing or diluting the distinctive quality of the famous
family of CITI Marks;

B. Directing Defendant or his attorneys to file with this Court and serve upon
Citigroup’s counsel within ten (10) days of Entry of Judgment a report in writing under oath
setting forth in detail the manner and form in which Defendant has complied with the
requirements of the Court’s Judgment;

C. Ordering that Citigroup be awarded:
11
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(1) Al of Defendant’s profits, gains, and advantages derived from the
unauthorized appropriation of Citigroup’s good will in its service marks as part of Defendant’s
names, to identify Defendant’s services and products;

(2)  All of Citigroup’s costs in this action, including Citigroup’s reasonable
attorneys’ fees and expenses;

D. Ordering that Citigroup be awarded enhanced damages under the Lanham Act and
Fla. Stat. § 495.141, in an amount not to exceed three times actual damages; and
E. Ordering that Citigroup be awarded such other and further relief as the Court
deems just and proper.
Signed this flj_ﬁ;y of January, 2010.
Respectfully submitted,
PROSKAUER ROSE LLP
2255 Glades Road, Suite 340W
Boca Raton, FL 33431

Telephone: (561) 241-7400
Facsimile: (561) 241-7145

Fad Solibues

MattheW'Triggs

Florida Bar No. 0865745
mtriggs@proskauer.com
Payal Salsburg

Florida Bar No. 0057038
psalsburg@proskauer.com

Of Counsel:

Kenneth A. Plevan

SKADDEN, ARPS, SLATE,
MEAGHER & FLOM LLP

Four Times Square

New York, New York 10036-6522
Telephone: (212) 735-3000
Facsimile: (212) 735-2000
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AS A CITITRAVEL. MEMBER, YOUR SATISFACTION IS IMPORTANT. THIS IS TO NOTIFY YOU THAT
YOUR MEMBERSHIP WILL BE RENEWED. CITITRAVEL IS PROVIDED BY TRILEGIANT CORP,
WHICH IS NOT AFFILIATED WITH CITIBANK, THE ISSUER OF YOUR CREDIT CARD.

UPCOMING CHARGE FOR MEMBERSHIP RENEWAL:

YOUR CURRENT TERM’S MEMBERSHIP IN CITITRAVEL IS ABOUT TO EXPIRE. YOU HAVE
THE FOLLOWING CHOICES BEFORE YOUR MEMBERSHIP AUTOMATICALLY RENEWS IN
DECEMBER 31, 2011.

(1) RENEW YOUR MEMBERSHIP. DO NOTHING AND YOUR MEMBERSHIP WILL BE RENEWED
AUTOMATICALLY AND THE NEW $10.99 MONTHLY MEMBERSHIP FEE WILL BE BILLED TO
YOUR CREDIT CARD ACCOUNT EACH MONTH.

(2) CANCEL YOUR MEMBERSHIP. IF YOU WISH TO DISCONTINUE, PLEASE NOTIFY US BY
CALLING 1-800-548-1116 OR WRITE TO CITITRAVEL, P.O. BOX 41307, NASHVILLE, TN 37204
BEFORE DECEMBER 31, 2011 AND YOU WILL OWE NOTHING MORE.

The Plain Language Box

As your credit card company, we work hard 1o bring valuable offers and services to our customers and 1o ensure they are simple to understand and use. That's why we ask our scrvice providers to
inc{udc this Plain Ianguage Box for special offers 1o Cardmembers. As part of our c it to quality, satisfaction, and busincss integity, this Plain Language Box will ﬁclp you to
make an informed decision, Under certain cicc es this program may be discontinucd or changed.

Trilegiant Corporation tells you about CitiTravel® in Plain Lanquage

CitiTravel provides members with comprehensive discount teavel benefits. One toll-free call gets you the information you nced to plan a uip. For ailine, hotel, cruise, and car rental eservarions
booked through the service, you'll receive a Low Price Guarantec, 5% cash back on travel-related spending when you return home, and from 5% ta 50% off the non-discounted room rate at over
5,000 hotels, mutcls, and inns across the countey. Plus, there are ailine savings certificates and low-priced “members-only” packages. Complete details arc in your CitTravel membership kit. For mote
information. pleasc conract CiriTravel at 1-800-548-1116.

Some Important Hotel Access® up 1 50% discount is based upon space availability at participating hotels, requires an advance reservation, and is no cligible for the 5% Cash Bonus
Limitations program. The 5% cash bonus :Eplies only to travel purchased through CitiTravel and your claim must be made within 45 days from thz day you return from your trip.
Hotel Access®, group travel, me

, taxes, gratuitics, and ocher miscellaneous expenses do nor apply. For the Low Price Guarantee, the lower price must be published within
30 days prior w your departure, for the same travel arrangements, and available 10 the gcncm?public at the time of booking, (Charter, tour packages, consolidator rates,
and group eates arc excluded.) Savings and fares subject to change without notice. Benefits may be modified, improved, or changed without notice. Only current
members may use the benefits and privileges of Cirilfravel. Full details as well as any additiona{bcncﬁn and exclusions arc provided in your membership kit.

Renewal Notice Your membership is about to be renewed.

Price and ) Your Membership above for infe

Automatic Billing Please see Renew Your p above for

:‘?:Idtocﬁ:p::l and Please sce Cancel Your Membership above for inf ion

Automatic Renewal To ensure uninterrupted service, the membership fee for renewal will be charged automatically to your credic card at the beginning of the rencwal pesiod at the
then-current membership fee. You will receive written notice prior to rencw billing. To avoid a :Kﬂgc for the rencwal fee, you must cancel your rembership upon
recciving the rencwal notice by calling CitiTtavel at 1-800-548-1116 o by writing to CitiTiavel, PO, Box 41307, Nashville, TN 37204 before the rencwal date.

Service Provider CitiTravel is provided by Trilegiant Corporation, Nurwalk, CT, which is not affiliated with Citibank, the issuer of your credit card, Trilegiant Corporation and its

providers, as applicable, assume all responsibilicy and liability with respect to the program and its bencfits,
For further information, contact CitiTravel ar 1-800-548-1116.

CitiTravel is a registered service mark of Citigroup Inc.

Trilegiant Corporation ..

P.0. Box 41307 Call CitiTravel at 1-800-CITI-234.

Nashville, TN 37204 PRSRT STD

MEMBERSHIP RENEWAL NOTICE us. prls;me
AFFINION GROUP
CIT1404RN Citigroup Inc. v. Citiair, LLC
Opp. No. 91201920
Opposer Ex. 20
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Citi lravel

CitiTravel® is a service provided by Trilegiant Corporation

Your Guide T Discount Travel

SAVINGS

on airfare, hotels 5% cgsj,c%gx?ss
vacation packages & more! giie L
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--off the non-discounted
| . room rate at over 5,000°"-
B R participating hoté s! —

‘ yi-vatiican save 1 ‘..» .
h the Haflance Hofe Pard® brought 6%
U On a 3-thonth trial basis — Free — from-
CitiTravel — part of the nation’s largest
dxscounter of hotel rooms, and one of the

K largest travel agencies in the U.S.*

| Comtori
In1

Citigroup Inc. v. Citiair, LLC
Opp. No. 91201920
Opposer Ex. 26
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Stay and Save Anywhere...

If you prefer a nonparticipating hotel, even your favorite out-of-the-way place
or quaint inn, youlll always get our Low Price Guarantee**

And, we'll even help you get there for less. The same Low Price Guarantee holds
true for your airline and car rental reservations. PLUS, when you return, you get
5% cash back on your travel purchased through us.

So try us out — Free. Just answer the simple survey enclosed, and sign and
return it in the postage-paid envelope provided. You aré under no obligation to
remain & member after your introductory membership.|

Whatever you decide, your gift of American Airlines® Sévings Certificates is yours
to keep and use with our compliments!

Get 3 months of CitiTravel, Free. Plus continuous travel savings, easy
billing, and a full guarantee. Enjoy the HalfPrice HotelCard from CitiTravel,
with full savings and privileges, for three months, Free. If you decide CitiTravel
is not for you, you can cancel your membership during the trial period by

calling toll free. You will have paid nothing and owe nothing, Otherwise, your
membership will be extended automatically for a full year at the $59.99 annual
fee and automatically renewed annually upon expiration at the then-current fee,
billed to your Citibank credit card, without your having to do anything further,
for as long as you wish to remain a member. Your satisfaction is guaranteed. You
may call toll free to cancel at any time and receive a full refund of your current
term’s fee, and the American Airlines Savings Certificates are yours to keep!"

Try All Your Benefits For 3 Months, FREE!

“Hotels at HallPrice® 50% discount Is based upon space avaiiabikty at participating holels, requires an advance reservation, and Is not
am,

. ¢ligidle for the 5% Cash Bonus progr:

i
!

**If you find & lower available price on the airfare, car rental, or hotsl accommodations you purchased through us, call us within 30 days prior
to your depariure and we'l match the price or refund the difference. The lower price must be published, for the same ravel am::?emems.
and available 10 the general public al the time of booking. (Charter, lour packages, consolidator rates, and group rates are excluded.)
$Cancellation will not become eflective untill the membership card Is receive: by CitiTravel at Cendant Membership Services, Inc., Attentian:
Mail Operations, 38 Lindeman Drive, Trumbull, CT 06811.

CltiTravel is a service provided by Cendant Membership Services, Inc., PO. Bax 1042, Trumbul, CT 08611, which may modiy o improve
any part of the service at any time and without prior natice, Cendant Membership Services, Inc. assumes all responsibility and liabiiity with
respect to the provision of of failure to provide the service benefits. Citibank (South Dakotal, N.A., and ils corporate affiliates are not
responsibie for, of liable with respect 1o, the program o for the services provided thereundsr. CitiTravel is a service mark of Citicorp.

© 1997, Cendant Membership Sarvices, Inc. N33788101
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uch more...

VOLUME 904

CitiTravels" is a service provided by Trilegiant Corporation

YOUR GUIDE TO DISCOUNT TRAVEL

See pages 16-10

(10666 6

s

Citigroup Inc. v. Citiair, LLC
Opp. No. 91201920
Opposer Ex. 28
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Welcome!

Call Us... and We'll Make Your Travel Planning Easy!

You‘ll find almost everything you need to know about your benefits and
privileges right here. The magazine not only shows you “what,” it shows
you “how.” Exciting travel options... money-saving benefits... the
confidence and convenience of knowledgeable travel advisors-all just

a quick phone call away. :

You'll enjoy taking advantage of all that your membership has to offer. Whether you’re planning a
weekend getaway... thinking about taking the family on a cruise... or just want to treat yourself to a long
dreamed of adventure vacation, you'll get the help—and helpful advice-you need to make it a success.

You'll explore the fun of saving money, even on vacation. We can help you plan a trip to virtually
anywhere in the world. You'll see savings on cruises, tours and vacation packages. You'll find reliably low
prices-backed by our special Low Price Guarantee. And you'll see that we stand behind our reputation.

You have a guide to travel as never before... this magazine. It’s full of useful tips, sensible advice, new
places to go and new ways to enjoy your old favorites, It’s a springboard to travel planning made easy.
Take your time. Browse through the magazine. Dream a little. Consult your travel companions. Decide

where you want to go.

Then call your travel service... and pack your bag.

Welcome to a World of Savings!

Sincerely,

Julia Ryan,
Vice President

BERRRE A S e - - - - ]
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YOUR GUIDE TO DISCOUNT TRAVEL

VOLUME 904

€ Member Benefits CITITRAVELER
How to Use Your Service .
Hotel Prograrms — wl;li?al::é?t
Member Vacation Packages, Tours, Cruises and more ; CitiTravel
Leslie Downey
Director of C_ommunications,
@ Member Vacation Ctfrave
Tracy Wooten

Specials
- California, Las Vegas, Caribbean,
Florida, Hawaii and Mexico

. Meet the Many Moods of Mexico

With Funjet Vacations

’ h D‘rive fhe USA
i A Thritka-Minute ————

.+ Choose a Zoo for You

Healthy Vacations
Good for the Body and Soul

Assistant Manager,
Member Communications,
CitiTravel

MARKETING SERVICES

Bob Abriola
Vice President,
Graphic Services
Print/Fulfillment Operations

Caryn Horstmann
Design Director,
Graphic Services

Lisa Tilson
Graphic Artist,
Graphic Services

Janet Simms
Editor,
Graphic Services

~ Llenny Portanova
Senior Production Manager,
Print Production

Matthew Rankin
Production Manager,
Print Production———

Diane Buhler
Senior Manager,
Fulliliment Operations

For questions about this publication, contact
Tracy Woaten, Assistant Manager, Member
Cornmunications, ¢-mail: twoolen@eleglant.com
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ORGANIZE a GROUP CRUISE

kipg for a | .
% gredt way to - | and SAVE!
wa . gl Looking for a great way to make your group get-together a
' !make YOUI’ 8 I'OL]p N truly special occasion? Why not consider a cruise? Cruises are

perfect for weddings, family and school reunions, special
interest groups, and religious institution gatherings. Cruises
are a natural fit for groups. For example, consider the ali-
inclusive nature of a cruise. In addition to your stateroom, the
cost of your cruise includes all of your meals and snacks,
parties, exciting entertainment, and the voyage itself to
destinations all over the world. So many of the arrangements
are already taken care of for you.

Call us for Special Rates
on GROUP CRUISES

There’s more! A group cruise often means a price advantage.
When baoked in advance, cruise lines typically offer special
rates for groups of 8 or more staterooms. In addition, it is
common far groups to receive special benefits such as
additional berths, cocktail parties, cabin upgrades, and group
photos.* If you'd like to know more about group cruising or if
you're ready to book a group on a cruise, call our Cruise
Department toll free at 1-800-CITI-234, Qur cruise group
specialists will work with you and our preferred cruise lines to
ensure that your gathering is perfect!

Call Today! 1-800-CITI-234

*Group cruise rates and benefits vary by cruise line. Available on select cruise lines,
sailir;ﬁg dates, and itineraries. Availabiity is limited. Certain restrictions and
qualiications apply. Additional berth is subject to port charges and taxes,

; FAMILIES > CLUBS > RELIGIOUS 6RGANIZATIONS > SCHOOLS & MORE

Stay at La Quinta thre sgpgfé‘ie_ nes £ er and earn a night's
stay at no charge* Plus for additiona! savings, ask for rate code: CUC.
To make reservations and register, visit www.LQ.com or call 1-800-257-5475.

Every La Quinta. Every Time.

ilying siays will be paid stays that occur b June 9 and S ber 14, 2003, that are booked at an eligible La Quinta Returns rate, A stay is defined as one gr more consecutive nights a1 the

|vY|Il-?l(.'ngcllc‘5$ of Chotkmy checkout occurrences, Guestf must register for the summe, Prorno?‘_on and w?l‘ e automatical .enrolleqa Fmo La u?n_ta et_urns‘%f;(is?vng Lg Quima(ﬁ‘e(ums Thembers
certificates may be eprne ertificates will be automatically issued and can be redeemed through

e U.S. Patent and Trademark Office.

I 'Y {ieen cogpistered {or this promotion. A maximum of three sufnmer promotion nights
M 12004 1 Ouinta Relurns program terms and canditions apply. LA QUINTA and RETURNE 2o registered in t
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Cait’t decide 0117
{antastic savings on f/.h?f])(’lfé"(‘f
car remtals... wvacarion?

Cadl to hiear the
latest slnwiAL oa:

Cruises

1vd8d€.801

Car Rentals
Hotel«

Vacation Packages

Condonminium
Resort Rentals

MEMBER SPFCMLS HoTLINE

1-888-647-CITI (2484)

24 hours a day, 7 days a week

Reservations: 1-800-CITI-234 (1-800-248-4234)

o = =

3 14

g ES § -
;>§ .Z: sistanding benefiis, including great savings on airfare!

NS .
§ B At CitiTravel, providing great travel benefits to members is the rule, not the exception, but we
= §.. couldn’t do it without the support of our Preferred Travel Partners like American Airlines®.
g Whether you travel around the world or around the country, you can save up to $125 per

-ticket-when you-fly American Airlines to destinations throughout the U.S., Canada, Mexico,
the Caribbean, Europe and Latin America. What's more, you eam 5% cash back on every
American Airlines ticket you purchase, so your CitiTravel membership virtually pays for itself!

To fly for less anytime you fly:

1. Cali CitiTravel toll free at 1-800-C3T1-2343.

2. Tell the Travel Consultant you would like to use your
American Airlines Discounts. . .:

WESTERN HEMISPHERE
DISCOUNT OFFER"

Goud for trased ! utihe US  Caned.
Neico. Canhbed s

EUROPE & LATIN AMERIC
DISCOUNT OFFER*

Gorad fur traveLin Europe, Centead Amcrien
South America

awd
3oVvisod 'sn
QLS 1HSHd

NOILYHOJHOD
INVIDI YL

OPP005901



YYo U R G UIDE T O DI $COUNT TRAVE.L

ClITI

Hot Vacation Deals for
CitiTravel Members

/\\

Spring Getaways i in the Sun
Member Guide to Las Vegas

Cltl

Citibank

For Citibank Cardmembers

Citigroup Inc. v. Citiair, LLC
Opp. No. 91201920
Opposer Ex. 29
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2|

CENDANT MEMBERSHiP SERVIGES, INC.

EEATURES

Las Vegas Pages 4-5 o
One of, if not THE hottest western vacation destination is'
Las-Vegas. )

Spring Getaways. Pages 14-15 :
With Valentine's Day quickly approaching, why not take'a
short romantic trip to the Caribbean, Mexico, or Jainaica?

IN EVERY ISSUE MEMBER BENEFITS

Super Hotels and Savings 46,000 Hotels * 5% Cash Bonus"

Save from 5% to 30% off the non-discounted room rates Simply book your trip through us, send us your travel
on over 10,000 hotels with Hotel Savings Network | receipts and itinerary, and we’ll mail you a check
Save 50% off the non-discounted room rates on over for 5% of your eligible travel purchases. Complete
5,000 hotels with Hotels at HalfPrice®.** : instructions on how to receive your 5% Cash Bonus

will be on the back of your itinerary.

YVe’re Just a Phone Call Away

Plan your next trip from the comfort of your living
room! Your personal travel agent is just a phone call
away, and our proactive agents will keep you informed
of any changes that may arise. We have specialists

Car Rental Discounts 51 Cor Companies =7, >
Low rates from the best car rental agencies.

e
Airline Savings 424 Ajrlines =<

Our Low Price. Guarantee' on all your air travel booked

through us! : ] > S
N . ‘Teady to ansiver your questions. :
Book any Tour or Package 145 Operaiors ' Low Price Guarantee'
Virtually any tour or package deal you find can be As part of a service with the combined buying power
booked through CitiTravel! .of more than 3 million members; we're able to make
. Py b o L )

ot PN You this iron-clad :guarantee: If you find a lower
Cruise. Bmgms ’ L available price on the airfare, car rental, or hotel
Sub.stantml savings -off brochure rates. Group Cruises accommodations you purchased through us, call us
available. ’ within 30-days prior to your departure and we’ll match

Condo Resort Program Family Vacations the price or refund the difference!

Condominiums will provide the space and amenities
you need at an affordable price.

Member Packages Fantastic Vaiues C iti Ti'avel M

Save big with member packages to the most popular
destinations.

W11 you find a lower available price on the airfare, car rental, or hotel sccommodations you purchased through us, call us within 30 days prior to your departue and we'll match the price or refund the difference. Provide us with dt
including proof of the avallabllity of the same travel arangements at the time of booking at a lower price. The lawer rate must be for the Member's specific itinerary (date, departure time, destination, location and type of service). Rate
be published and available to the general public (charter, tour packages, consalidator and group rates exciuded). Guarantee valid only for air, car and hotel reservations purchased through us.

W f Cash Bonus amounts are based on 5% of the published package price. To receive your Cash Banus check, just mail your tinerary and afl of your efigible receipts to our Cath Bonus Department within 45 days of your trip, and we'll
you a check. Cash bonus on eligible travel purchased and completed through CitiTravel-agents only. Hotels at HalfPrice hotel rooms, mieals, taxes and other miscellaneous expenses do not apply. Complete details are on the back of your itini
8 *Off non-discounted room rates. Subject to availability. Advance reservations required. Blackaut dates do apply. Discounts may vary.

B Seller of Travel Numbers of Cendant Travel, Inc.: Washington: 601760010, Califomia: 2032740-50, Ohio: 87890201, )

R CitiTraveler (ISSN 0885-405-X) is published by Cendant Travel, inc., 707 Summer Street, Stamford, CT 06901-1406 and is a service mark of Citicorp, Copyright © 2000 Cendant Membership Services, Iric., Stamford, CT. Al rights rese
Cendant Travel, inc, is the sole, exclusive agent for Citffravel. Ciilravel s a service mark of Citicorp. Citifravel is 5 service provided by Cendant Membership Sevvices, Inc., which may modify or improve any part ol
service at any time and without prior notice.

-

B Cendant Membership Services, Inc,, Stamiord, CT, assumes all responsibility or the provision of of failure to provide the program and service benefits. Citibank, South Dakota, N.A, and is related companies arenot  w € » &
afliated with CitTravel or Cendant Membership Services, Inc. and are not respansible for, or liable with respect to, the program or for the services provided thereunder.

© 2000, Cendant Membership Services, Inc.
FULL SERVICE, EXPERT ADVICE, AND SAVINGS it

Intagrity (n }
Worlduid

OPP005903



NO EXTRA AGENCY BOOKING F

AN v ey

i

PR o R L

Reservations:

1-800-CITI-234 (1-800-248-4220)
Domestic Air, Car, and Hotel Reservations
24 hours a day, 7 days a week

Vacation Packages, Cruises, and
International Travel

Monday-Friday, 9 am.-? p.m. (ET);

Saturday, ¢ a.m.-5:30 p.m. (ET).

Membership Inquiries:

1-800-548-1116

For questions on any of your
membership benefits
Monday-Friday, ¢ am.-11 p.m. (ET);
Saturday, 9 am.-6:30 p.m. (ET).

. P
PP ool ] v SR T g s g

oY

o4

st ok ‘

Customer Service:

1-800-648-4031

For queslions on travel that you've
already booked

Monday-kriday, 8:30 am.-10 p.m. (ET);
Saturday, 9 am.-7:30 p.m. (ET);
Sunday, 10 a.m.-7:30 p.m. (E7).

Citilravel”

> -
-

'E FROM 5% TO 50% ON HOTE

OFF NON-DISCOUNTED ROOM RATES

just some
place

N ALY
LA )

Call an agent for personal service - from
booking flights, hotels, and car rentals ~

all with our Low Price Guarantee.’

' CitiT‘xTével will save you timme and money.
Talk to one of our agents for expert advice
on all your travel needs. Whether it’s a
flight to Chicago or a car rental in
Anaheim, we’re confident you can save

money with our Low Price Guarantee.'

No Extra Agency Booking Fees
Many travel agencies have added extra
transaction fees and surcharges to their
service — non-refundable fees such as
transaction charges for booking airline
tickets. But not us! As a member, you

don’t have to pay any extra booking fees!

FOR RESERVATIONS:
1-800-CITI-234

|3
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Member Specials
HOTLINE

As a CitiTravel mem
receive two American .

Savings Certificates when
_ ‘ enroll, which can save you-u
BN specials on: to $200 on two round—mp N
* Yacation Packages flights originating in
» Condominium the United States N nw s n“E

J Resort Rentals to destinations

q47-CITI | | nxve.. QUURUA{E

on round-trip purchascs with

, 7 days a week and the Caribbean. American Airlines .
. You also receive twi avmgs Certificates! }’,‘r ;‘
Reservations: 1-800-CITI-234 (1-800-243-4234) American Airlines Sa

Cerificates, which can
you up to $250 on tw

Q z = 3 “ g 3 §’ round-trip flights, origina
= b E mm Zpd in the United States
2 o =% %% 2 to destinations '
m>0 a-= in Europe!
sov9d =55
-0 @ é‘ =
- ” 3 €«
—3 ; NS &
[~} 1 [l A
220 0T
Z v N 2
m > =3}
£ 2 L
> ™ 5
=2
- N H
(-]

or South America. - )

Next time you're planning,
a trip, call CitiTravel at.:
1-800-CITI-234 and tell.
agent you want to usc
American Airlines Savings
Certificates. We will disco
your airfare and you still
qualify for a 5% Cash |
when you rerurn,

Is casy to obtain your
discount — as easy as o
phone call. You don’t have
to have your certificates in
hand — our agents have th
information on file. -

Save up 10 $250

on ravel ts Contral Americs
l_hﬂlﬂh

Save up to $250

on travel to Europe

Save up to $200

on travel In the Oaied Ststes,
Includiny Alashs ang Hawall; Mexice:
Conatls; and the Coribbean

Get a 5% cash bonus when you purchase vour
tickets through CitiTravel! see puge 2 tor dounl

NOILYHOdHOD
INYAONZD
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A humk isn'ta hutlding, or a cash machine.
ar a balance sheet ora bunch of bankers
A hunk is the people whoe use it '
And i vou use Citibank. it your Cie
After all, its your money, notours, f
Our job is to keep it safe. Make it grow. And make it avatlable to you whenever you
want 1o tse 1 We also make loans and investments. And we use your money o ‘
do it That 1neans 48 We grow YOUF money grows, oo, So
no matter how vou look at it ity your Citi,

. . Banking at your convenience—not ours. .
The first thing we're doing is to make itas cusy :

humanly possible for you to getat your money. use vour ‘

money, deposit your money. That's why we im ented

Citicard Banking Centers—so you'd he closer 1o your

money all the ime. And that'’s why we re expanding and

improving these Centers. Now you can do almost all vour

hanking. cven get i loan, just by pushing i fow buttons,

Eliminating the hassle.

Another thing we e trying 1o do is to take some of the hassie and fustration out
of money handling. Wo have ways W insure your checks won't bounce if you over
draw your checkig account. And we've asade it possible 1o tum your checks into cash
as soon s you deposit thenm. So you don't have o wait 10 have uccess (o your imoney.
We've done i lot of things already, We're gong o do @ lot more. Because our joh s to
make your lite casier, ot harder. v

Making yvour money make more money.

You want all your money to cam s much as possible. And we know ot
That's why vou can now buy 2 CD for as Intle as $500 and earm a highor retinyon

OPP001910



vour money. We conipound interest on € s every duy. And we also give vou daily
compounding on your sievings accounts and interest-bearing checking accounts,

We can't promise we' T ubways pay the highest rate of interest and charge the fowest
rate on every loan We can only promise to work as hard as we canto give you a far
rate and w good deat, Wo will say this- the mere you use Citibank . the more likely
you are o discover fimancial advintagos. Admitedly. we do this out of sel-terest.
But on nuajor rnssctions. such as morgages. i condd be very advantageous o you

Working harder for you.

I the past 1 months, we've dore a don of tings for you, Our discount brokerage
SCTVIUE CHIT SV you up o 0% on cormissions. We've speeded up our mortgage
decisions - s vou can move i fitle mere guickly when you're buying o home
If you already vwn a home, we've come up W ith a new, {lexible way to bormw
against s equity. Weve even added nere Citicand Banking Centers and put special
cash machines in nrny of our branches to shorten the lines at the Centens.

Those are just some of the things we're Joing.

We're planming o doa wholg ot puge.

@

For vears. we've been sayingThe Jini Never Sleeps.
Now vou hnow why, We 'ne alway working harder for you
Because when you hunk at Citibatk J's Your Citi.

f=d
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